
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

 
 

SCHEDULE 13D
UNDER THE SECURITIES EXCHANGE ACT OF 1934

(Amendment No.    )*
 

 

Apollo Global Management, Inc.
(Name of Issuer)

Common Stock, par value $0.00001 per share
(Title and Class of Securities)

03769M106
(CUSIP Number)

Wendy Dulman
c/o RWN Management, LLC

65 East 55th Street, 31st Floor
New York, New York 10022

(212) 920-3135
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

 
 

With copies to:

Sidley Austin LLP
Attention: Tony Feuerstein

787 Seventh Avenue
New York, NY 10019

(212) 839-5300

Akin Gump Strauss Hauer & Feld LLP
Attention: Jason M. Daniel

2300 N. Field Street, Suite 1800
Dallas, Texas 75201

(214) 969-2800

January 1, 2022
(Date of Event Which Requires Filing of This Statement)

 
 

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this Schedule 13D, and is filing this
schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box  ☐.
 
 
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See § 240.13d-7 for other
parties to whom copies are to be sent.
  
 
1 The remainder of this cover page shall be filled out for a reporting person’s initial filing on this form with respect to the subject class of securities,

and for any subsequent amendment containing information which would alter disclosures provided in a prior cover page.

The information required on the remainder of this cover page shall not be deemed to be “filed” for the purpose of Section 18 of the Securities Exchange
Act of 1934 (“Act”) or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the
Notes).
   



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
Marc Rowan

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
35,082,816

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
35,082,816

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
35,082,816

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
6.1% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
IN

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of Apollo Global Management, Inc. (the “Issuer”) outstanding as of
January 6, 2022, as provided to the Reporting Person by the Issuer.

 



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
MJR Foundation LLC

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
New York

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
26,782,555

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
26,782,555

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
26,782,555

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
4.7% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
OO

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as provided to the
Reporting Person by the Issuer.



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
RWNM AOG Holdings LLC

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
6,481,402

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
6,481,402

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
6,481,402

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
1.1% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
OO

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as provided to the
Reporting Person by the Issuer.



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
RWNM Series A Holdings LLC

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
6,481,402

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
6,481,402

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
6,481,402

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
1.1% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
OO

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as provided to the
Reporting Person by the Issuer.



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
RWN Management LLC

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
New York

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
6,481,402

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
6,481,402

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
6,481,402

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
1.1% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
OO

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as provided to the
Reporting Person by the Issuer.



Schedule 13D

CUSIP No. 03769M106
 

  (1) 

 

Name of Reporting Persons:
 
Alchemy Group Holdings LLC

  (2)

 

Check the Appropriate Box if a Member of a Group (See Instructions):
(a)  ☐        (b)  ☐
 

  (3)
 

SEC Use Only:
 

  (4)

 

Source of Funds (See Instructions):
 
OO

  (5)

 

Check if Disclosure of Legal Proceedings is Required Pursuant to Items 2(d) or 2(e):
 
☐

  (6)

 

Citizenship or Place of Organization:
 
Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH:

 

  

  (7) 

  

Sole Voting Power
 
6,481,402

  

  (8)

  

Shared Voting Power
 
0

  

  (9)

  

Sole Dispositive Power
 
6,481,402

  

(10)

  

Shared Dispositive Power
 
0

(11)

 

Aggregate Amount Beneficially Owned by Each Reporting Person:
 
6,481,402

(12)

 

Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions):
 
☐

(13)

 

Percent of Class Represented by Amount in Row (11):
 
1.1% (1)

(14)

 

Type of Reporting Person (See Instructions):
 
OO

 

(1) Based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as provided to the
Reporting Person by the Issuer.



Schedule 13D

 
Item 1. Security and Issuer.

The class of equity security to which this statement on Schedule 13D relates is the Common Stock, par value $0.00001 per share (“Common Stock”), of
Apollo Global Management, Inc. (the “Issuer”), a Delaware corporation. The address of the principal executive offices of the Issuer is 9 West 57th Street,
43rd Floor, New York, New York 10019. Information given in response to each item shall be deemed incorporated by reference in all other items, as
applicable.

 
Item 2. Identity and Background.
 

(a) The persons filing this Schedule 13D (collectively, the “Reporting Persons”) are:
 

1. Marc Rowan
 

2. MJR Foundation LLC (“MJR Foundation”)
 

3. RWNM AOG Holdings LLC (“AOG Holdings”)
 

4. RWNM Series A Holdings LLC (“Series A Holdings”)
 

5. RWN Management LLC (“RWNM”)
 

6. Alchemy Group Holdings LLC (“AGH”)

(b) The business address or address of its principal office, as applicable, of MJR Foundation, AOG Holdings, Series A Holdings, RWNM and AGH is c/o
RWN Management LLC, 65 East 55th Street, 31st Floor, New York, NY 10022. Mr. Rowan’s address is 81 Butternut Hollow Road, Greenwich, CT
06830.

(c) Mr. Rowan’s principal occupation is serving as the Chief Executive Officer and Member of the Board of Directors of the Issuer (the “Board”).
Mr. Rowan is also the Managing Member of MJR Foundation and the sole owner of AGH. MJR Foundation is an estate planning vehicle for which voting
and investment control are exercised by Mr. Rowan, which is principally organized to hold shares of Common Stock of the Issuer. AOG Holdings is
organized to hold shares of Common Stock of the Issuer. Series A Holdings is the managing member of AOG Holdings. RWNM is the sole owner of
Series A Holdings and is the investment manager of affiliated investment vehicles. AGH is the Managing Member of RWNM.

(d) and (e) During the past five years, none of the Reporting Persons has been (i) convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors) or (ii) a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of such proceeding was or is
subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state securities laws
or finding any violation with respect to such laws.

(f) The citizenship with respect to a natural person or state of organization with respect to an entity, as applicable, of the Reporting Persons is as follows:
 

1. Marc Rowan – United States
 

2. MJR Foundation – New York limited liability company
 

3. AOG Holdings - Delaware limited liability company
 

4. Series A Holdings – Delaware limited liability company
 

5. RWNM – New York limited liability company
 

6. AGH – Delaware limited liability company



Item 3. Source and Amount of Funds or Other Consideration.

On January 1, 2022, pursuant to the Agreement and Plan of Merger, dated as of March 8, 2021 (the “Merger Agreement”), by and among Apollo Global
Management, Inc. (“Old AGM”), Athene Holding Ltd. (“AHL” and together with Old AGM collectively, the “Predecessors”), the Issuer, Blue Merger
Sub, Ltd., a Bermuda exempted company and a direct wholly owned subsidiary of the Issuer (“AHL Merger Sub”), and Green Merger Sub, Inc., a
Delaware corporation and a direct, wholly owned subsidiary of the Issuer (“AGM Merger Sub”), AGM Merger Sub merged with and into Old AGM with
Old AGM as the surviving corporation and a direct subsidiary of the Issuer (the “AGM Merger”), and AHL Merger Sub merged with and into AHL with
AHL as the surviving corporation and a direct subsidiary of the Issuer (the “AHL Merger”, and together with the AGM Merger, the “Mergers”). On
January 1, 2022, upon the consummation of the Mergers, (a) each share of common stock (other than shares held by Old AGM as treasury shares or by a
subsidiary of Old AGM) or other equity interest of Old AGM was converted into one share of common stock or equivalent equity interest of the Issuer,
(b) each share of common stock (other than shares held by AHL as treasury shares or by a subsidiary of AHL) or other equity interest of AHL was
converted into 1.149 shares of common stock or equivalent equity interest of the Issuer, (c) Old AGM was renamed Apollo Asset Management, Inc. and
(d) the Issuer was renamed Apollo Global Management, Inc.

In connection with that an Exchange Implementation Agreement, dated December 31, 2021, by and among the Issuer, AP Professional Holdings, L.P.,
BRH Holdings, L.P. and the other parties thereto, affiliates of the reporting person exchanged Apollo Operating Group (“AOG”) Units concurrently with
the consummation of the Mergers for shares of common stock of the Issuer. Prior to the Mergers, each AOG unit represented a right to receive one share
of Class A common stock of Old AGM, subject to the restrictions and provisions set forth in the Agreement Among Principals, dated July 13, 2007, by and
among the reporting person, Leon Black and Joshua Harris, AP Professional Holdings, L.P., a Cayman Islands exempted limited partnership (“AP
Professional Holdings”), BRH Holdings L.P., a Cayman Islands exempted limited partnership (“BRH Holdings”) and the other parties thereto, and the
Seventh Amended and Restated Exchange Agreement, dated July 29, 2020, by and among Old AGM, AP Professional Holdings, and the other parties
thereto.

All shares were acquired in the Mergers and an in-kind distribution described in Item 5(c) below, and no portion of the shares of the Predecessors were
acquired using borrowed funds. As of December 31, 2021, the closing market price of AGM’s Class A common stock was $72.43 and the closing market
price of AHL’s Class A common shares was $83.33.

 
Item 4. Purpose of Transaction.

Appointment Following the Mergers

Effective immediately following the effective time of the Mergers, Mr. Rowan became a member of the Board and the Chief Executive Officer of the
Issuer.

Stockholders Agreement

On January 1, 2022, in connection with the closing of the Mergers, the Issuer entered into a Stockholders Agreement with Leon D. Black, Marc J. Rowan,
Joshua J. Harris (collectively, the “Principals”) and certain affiliates of the Principals (the “Stockholders Agreement”), including MJR Foundation and
AOG Holdings.

The Stockholders Agreement provides, among other things:
 

 
•  the Issuer will nominate each Principal (or his designee, as applicable) as part of the director slate of the Board, for so long as such Principal,

together with the members of his family group, beneficially owns at least $400 million in value or 10 million in number of shares of
Common Stock (the “Ownership Threshold”);

 

 •  each Principal (or his designee, as applicable), will, if requested by the Board, resign from the Board in the event that such Principal no
longer meets the Ownership Threshold;

 

 •  each Principal, together with other persons or entities affiliated with the Principal, agrees to vote all of his or their respective shares of
Common Stock in favor of the election of the other Principals (or their designees, as applicable);



 •  the Issuer will recommend that its stockholders vote in favor of the Principals (or their designees, as applicable) and the Issuer will otherwise
take reasonable action to support their nomination and election (including by filling vacancies on the Board, if necessary);

 

 •  each Principal (but not his designee) will be entitled to a seat on the executive committee of the Board so long as such Principal serves on the
Board;

 

 •  the Issuer will not make any non-pro rata distributions or payments to any Principal without the consent of the other Principals;
 

 •  each Principal and the Issuer agree not to take actions inconsistent with the terms of the Stockholders Agreement or in a manner that is
discriminatory as to one or more of the Principals, and will agree to oppose any such actions if proposed by others;

 

 •  each Principal will have customary information rights regarding the Issuer’s business, so long as such Principal, together with the members
of his family group, meets an ownership threshold equal to 50% of the Ownership Threshold;

 

 
•  each Principal will be entitled to the use of office space at the Issuer’s offices and administrative and logistics support provided by the Issuer;

provided, that such Principal continues to (a) provide services to the Issuer (other than as a member of the Board), (b) serve on the executive
committee of the Board or (c) serve as the chairman of the Board or of any committee of the Board.

The Stockholders Agreement also grants to each Principal (and his permitted transferees) the right, under certain circumstances and subject to certain
restrictions, to require the Issuer to register under the Securities Act of 1933, as amended (the “Securities Act”), shares of Common Stock held or acquired
by him. Under the Stockholders Agreement, each Principal (and his permitted transferees) (i) has “demand” registration rights that require the Issuer to
register under the Securities Act the shares of Common Stock that he holds or acquires, (ii) may require the Issuer to make available registration statements
permitting sales of the shares of Common Stock he holds or acquires in the market from time to time over an extended period and (iii) has the ability to
exercise certain piggyback registration rights in connection with registered offerings requested by other registration rights holders or initiated by the Issuer.
the Issuer has agreed to indemnify each Principal (and his permitted transferees, together with certain related parties) against any losses or damages
resulting from any untrue statement or omission of material fact in any registration statement or prospectus pursuant to which such holder sells the Issuer
Shares, unless such liability arose from the holder’s misstatement or omission, and each Principal (and his permitted transferees) has agreed to indemnify
the Issuer against all losses caused by his (or their) misstatements or omissions.

The foregoing description of the Stockholders Agreement does not purport to be complete and is qualified in its entirety by reference to the Stockholders
Agreement, which is filed as Exhibit 99.2 to this Schedule 13D and is incorporated herein by reference.

Voting Agreement

Pursuant to the Voting Agreement (the “Voting Agreement”) dated as of August 6, 2021 by and between Mr. Rowan and BRH Holdings GP, Ltd. (“BRH
GP”), Mr. Rowan has agreed to cause to be present and to vote (or cause to be voted) at any annual or special meeting of stockholders of the Issuer, or, to
the extent any action by written consent is then permitted, to duly execute and timely deliver (or cause to be executed and delivered) any applicable written
consent of the stockholders of the Issuer in lieu thereof with respect to, all of the shares of Common Stock he and other persons or entities affiliated with
him hold (i) in favor of electing any nominee to the Board who is approved in accordance with BRH’s governing documents as in effect as of August 6,
2021, including the Agreement Among Principals, which require two thirds of the Principals to agree to such an approval, and (ii) against the election of
any nominee who is not so approved.

The foregoing description of the Voting Agreement and the Agreement Among Principals does not purport to be complete and is qualified in its entirety by
reference to the Voting Agreement and the Agreement Among Principals, and the amendment thereto, which are filed as Exhibits 99.3, 99.4 and 99.5,
respectively, to this Schedule 13D, each of which is incorporated herein by reference.



General

Each Reporting Person acquired the shares of the Common Stock reported in this Schedule 13D for investment purposes and intends to review such
investment in the Issuer on a continuing basis. As a member of the Board, as Chief Executive Officer or as a stockholder of the Issuer, Mr. Rowan may
engage in communications with, without limitation, one or more stockholders of the Issuer, management of the Issuer and/or one or more members of the
Board and may make suggestions concerning the Issuer’s operations, prospects, business and financial strategies, strategic transactions, assets and
liabilities, business and financing alternatives, the composition of the Board and such other matters as Mr. Rowan may deem relevant to his or the other
Reporting Person’s investment in, and position with, the Issuer. Each Reporting Person expects that he or it will, from time to time, review his or its
investment position in the shares of the Common Stock or the Issuer and may, depending on the Issuer’s performance and other market conditions,
increase or decrease his or its investment position in the Common Stock. A Reporting Person may, from time to time, make additional purchases of shares
of the Common Stock either in the open market or in privately negotiated transactions, depending upon his or its evaluation of the Issuer’s business,
prospects, financial condition or results of operations, the market for the Common Stock, other opportunities available to the Reporting Person, general
economic conditions, stock market conditions or other factors. Depending upon the factors noted above, any Reporting Person may also decide to hold or
dispose of all or part of his or its investments in the Common Stock, including, but not limited to, through a donation to a donor-advised fund or other
charity. Any action such Reporting Person might undertake may be made at any time and from time to time without prior notice and will be dependent
upon such Reporting Person’s review of numerous factors, including, but not limited to: an ongoing evaluation of the Issuer’s business, financial
condition, operations and prospects; price levels of the Issuer’s securities; general market, industry and economic conditions; the relative attractiveness of
alternative business and investment opportunities; and other future developments.

Except as set forth in this Item 4 or Item 6 below, no Reporting Person has any present plans or proposals that relate to, or that would result in, any of the
actions specified in clauses (a) through (j) of Item 4 of Schedule 13D under the Securities Exchange Act of 1934, as amended. The information in Items 3
and 6 is incorporated herein by reference.

 
Item 5. Interest in Securities of the Issuer.

(a) and (b) Items 7 through 11 and 13 of each of the cover pages of this Schedule 13D are incorporated herein by reference.

Such information is based on 570,921,096 shares of Common Stock, par value $0.00001 per share, of the Issuer outstanding as of January 6, 2022, as
provided to the Reporting Person by the Issuer.

Marc Rowan may be deemed to beneficially own, and have sole voting and dispositive power over, the shares of Common Stock held by MJR Foundation
and AOG Holdings due to his position as the Managing Member of MJR Foundation and as the indirect owner of the Managing Member of AOG
Holdings. As of the date hereof, Mr. Rowan would be deemed to be the beneficial owner with sole voting and dispositive power of 35,082,816 shares of
Common Stock in the aggregate, which represents approximately 6.1% of the outstanding Common Stock.

MJR Foundation holds and beneficially owns 26,782,555 shares of Common Stock, which represents approximately 4.7% of the outstanding Common
Stock, and has sole voting and dispositive power over such shares of Common Stock it holds.

AOG Holdings beneficially owns 6,481,402 shares of Common Stock, which represents approximately 1.1% of the outstanding Common Stock, and has
sole voting and dispositive power over such shares of Common Stock.

Series A Holdings beneficially owns the 6,481,402 shares of Common Stock held by AOG Holdings, which represents approximately 1.1% of the
outstanding Common Stock, and has sole voting and dispositive power over such shares of Common Stock.



RWNM beneficially owns the 6,481,402 shares of Common Stock held by AOG Holdings, which represents approximately 1.1% of the outstanding
Common Stock, and has sole voting and dispositive power over such shares of Common Stock.

AGH beneficially owns the 6,481,402 shares of Common Stock held by AOG Holdings, which represents approximately 1.1% of the outstanding
Common Stock, and has sole voting and dispositive power over such shares of Common Stock.

Mr. Rowan, MJR Foundation and AOG Holdings may be deemed to be members of a group, as parties to the Stockholders Agreement (as defined below)
with each of Leon D. Black and Joshua J. Harris and their associated entities. Such group would be deemed beneficially own 159,540,354 shares of
Common Stock, or 27.9%.

(c) Except as described in Item 3 and the receipt of an in-kind distribution of 6 shares by Marc Rowan on January 10, 2022 without consideration, none of
the Reporting Persons has effected any transaction of the Issuer’s Common Stock in the last 60 days

(d) The members of MJR Foundation and AOG Holdings have the right to participate in the receipt of dividends from, or proceeds from the sale of, the
shares of Common Stock held for the account of MJR Foundation and AOG Holdings, accordingly, in accordance with their respective limited liability
company interests.

(e) Not applicable.

 
Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer.

The information disclosed in Item 6 is incorporated by reference herein.

 
Item 7. Material to be Filed as Exhibits.
 
99.1   Joint Filing Agreement of Schedule 13D by and among the Reporting Persons.

99.2
  

Apollo Global Management, Inc. Stockholders Agreement, dated as of January 1, 2022, among the Issuer, Leon D. Black, Marc J. Rowan, Joshua
J. Harris and the other parties thereto.

99.3   Voting Agreement, dated as of August 6, 2021 by and between BRH Holdings GP, Ltd., a Cayman exempted company and Marc Rowan.

99.4

  

Agreement Among Principals, dated as of July 13, 2007, by and among Leon D. Black, Marc J. Rowan, Joshua J. Harris, Black Family Partners,
L.P., MJR Foundation, AP Professional Holdings, L.P. and BRH Holdings, L.P. (incorporated by reference to Exhibit 10.9 to Old AGM’s
Registration Statement on Form S-1 (File No. 333-150141)).

99.5

  

Amendment to Agreement Among Principals, dated as of July 29, 2020, by and among Leon D. Black, Marc J. Rowan, Joshua J. Harris, Black
Family Partners, L.P., MJH Partners, L.P., MJR Foundation, AP Professional Holdings, L.P. and BRH Holdings, L.P. (incorporated by reference to
Exhibit 10.3 to Old AGM’s Form 10-Q for the period ended June 30, 2020 (File No. 001-35107)).



SIGNATURES

After reasonable inquiry and to the best of his knowledge and belief, the undersigned certifies that the information set forth in this statement is true,
complete and correct.

Dated: January 11, 2022
 

MARC J. ROWAN

/s/ Marc J. Rowan
Marc. J. Rowan

MJR FOUNDATION LLC

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Class A Managing Member

RWNM AOG HOLDINGS LLC

By:  RWNM Series A Holdings LLC
 its Managing Member

By:  RWN Management, LLC
 its sole member

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc J. Rowan
Title:  Managing Member

RWNM SERIES A HOLDINGS LLC

By:  RWN Management, LLC
 its sole member

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc J. Rowan
Title:  Managing Member



RWN MANAGEMENT LLC

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Managing Member

ALCHEMY GROUP HOLDINGS LLC

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Managing Member

 



Exhibit 99.1

JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended, the persons named below agree to the joint filing on behalf
of each of them of a Statement on Schedule 13D (including additional amendments thereto) with respect to the shares of Common Stock, par value
$0.00001 per share, of Apollo Global Management, Inc. This Joint Filing Agreement shall be filed as an Exhibit to such Statement. The undersigned
acknowledge that each shall be responsible for the timely filing of any amendments to such joint filing and for the completeness and accuracy of the
information concerning him or it contained herein and therein, but shall not be responsible for the completeness and accuracy of the information
concerning the others.

This Agreement may be executed in any number of counterparts, each of which shall be deemed an original.

EXECUTED as of this 11 day of January, 2022.
 

MARC J. ROWAN

/s/ Marc J. Rowan
Marc. J. Rowan

MJR FOUNDATION LLC

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Class A Managing Member

RWNM AOG HOLDINGS LLC

By:  RWNM Series A Holdings LLC
 its Managing Member

By:  RWN Management, LLC
 its sole member

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc J. Rowan
Title:  Managing Member

RWNM SERIES A HOLDINGS LLC

By:  RWN Management, LLC
 its sole member

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc J. Rowan
Title:  Managing Member



RWN MANAGEMENT LLC

By:  Alchemy Group Holdings LLC
 Its Managing Member

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Managing Member

ALCHEMY GROUP HOLDINGS LLC

By:  /s/ Marc J. Rowan
Name:  Marc. J. Rowan
Title:  Managing Member
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MARC J. ROWAN

JOSHUA J. HARRIS

AND

THE OTHER PERSONS PARTY HERETO
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STOCKHOLDERS AGREEMENT (this “Agreement”), dated as of January 1, 2022 (the “Effective Date”), among (i) Apollo Global
Management, Inc., a Delaware corporation (the “Corporation”), (ii) LDB 2014 LLC, a Delaware limited liability company (“LDB”), (iii) The Heritage
Trust, a trust governed by the laws of New York (“THT”), (iv) MJR Foundation, LLC, a New York limited liability company (“MJRF”), (v) RWNM AOG
Holdings LLC, a Delaware limited liability company (“RWNM”), (vi) MJR Foundation Holdings, LLC, a Delaware limited liability company (“MJRF
Holdings”), (vii) MJH Partners II LLC, a Delaware limited liability company (“MJHP” and collectively with LDB, THT, MJRF, RWNM, MJRF Holdings,
LB (as defined herein) and all other Persons (as defined herein) who become parties to this Agreement as “Stockholders” in accordance with the terms of
this Agreement, the “Stockholders”), (viii) Leon D. Black (“LB”), (ix) Marc J. Rowan (“MR”), (x) Joshua J. Harris (“JH”, and together with LB and MR,
the “Principals”, and each individually, a “Principal”).

WHEREAS, the Stockholders and the Corporation desire to address herein certain relationships among themselves, including with respect to
the equity interests in the Corporation; and

WHEREAS, in connection with the entry into this Agreement, the Principals, Apollo Asset Management, Inc. (“AAM”), a subsidiary of the
Corporation (and formerly known as “Apollo Global Management, Inc.”), and the other persons party thereto, have terminated that certain Amended &
Restated Shareholders Agreement, dated as of September 5, 2019 and as amended on July 29, 2020, among AAM, the Principals, and the other Persons
party thereto (the “2019 Shareholders Agreement”).

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein and for good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Definitions. As used in this Agreement, the following terms have the following meanings:

“2019 Shareholders Agreement” has the meaning set forth in the recitals to this Agreement.

“AAM” has the meaning set forth in the recitals to this Agreement.

“Affiliate” of any Person means any other Person that, directly or indirectly, through one or more intermediaries, controls, or is controlled
by, or is under common control with, such first Person. As used in this definition, the term “control,” including the correlative terms “controlling,”
“controlled by” and “under common control with,” means the possession, directly or indirectly, of the power to direct or cause the direction of
management or policies (whether through ownership of securities or any partnership or other ownership interest, by contract or otherwise) of a Person. The
term “Affiliate” does not include at any time any direct or indirect Portfolio Companies.



“Agreement” has the meaning set forth in the preamble to this Agreement.

“APO Corp.” means APO Corp., a corporation formed under the laws of the State of Delaware, and any successor thereto.

“APO FC” means APO (FC), LLC, an Anguilla limited liability company, and any successor thereto.

“APO FC II” means APO (FC II), LLC, an Anguilla limited liability company, and any successor thereto.

“APO FC III” means APO (FC III), LLC, a Cayman Islands limited liability company, and any successor thereto.

“APO LLC” means APO Asset Co., LLC, a Delaware limited liability company, and any successor thereto.

“Apollo Intermediate Entities” means AAM, APO Corp., APO FC, APO FC II, APO FC III, APO LLC, and any other entity formed after the
date hereof that is a member of the Apollo Operating Group and has executed and delivered a joinder agreement to this Agreement.

“Apollo Operating Group” means any Apollo carry vehicles, management companies or other entities formed to engage in the asset
management business (including alternative asset management) and receiving management fees, incentive fees, fees paid by Portfolio Companies, carry or
other remuneration which are not Subsidiaries of another Apollo Operating Group Entity, excluding any Funds and any Portfolio Companies. As of the
Effective Date, the Apollo Operating Group consists of Apollo Principal Holdings I, L.P., a Cayman Islands exempted limited partnership (“APH I”),
Apollo Principal Holdings II, L.P., a Cayman Islands exempted limited partnership (“APH II”), Apollo Principal Holdings III, L.P., a Cayman Islands
exempted limited partnership (“APH III”), Apollo Principal Holdings IV, L.P., a Cayman Islands exempted limited partnership (“APH IV”), Apollo
Principal Holdings V, L.P., a Cayman Islands exempted limited partnership (“APH V”), Apollo Principal Holdings VI, L.P., a Cayman Islands exempted
limited partnership (“APH VI”), Apollo Principal Holdings VII, L.P., a Cayman Islands exempted limited partnership (“APH VII”), Apollo Principal
Holdings VIII, L.P., a Cayman Islands exempted limited partnership (“APH VIII”), Apollo Principal Holdings IX, L.P., a Cayman Islands exempted
limited partnership (“APH IX”), Apollo Principal Holdings X, L.P., a Cayman Islands exempted limited partnership (“APH X”), Apollo Principal
Holdings XII, L.P., a Cayman Islands exempted limited partnership (“APH XII”) and AMH Holdings (Cayman), L.P., a Cayman Islands exempted limited
partnership (“AMH Cayman”).

“Apollo Service Recipient” means the Corporation (or such successor thereto or such other entity controlled by the Corporation or its
successor as may be the recipient of a senior executive’s services at such time). Service to a Portfolio Company shall not be deemed service as a partner
to, or employment by, an Apollo Service Recipient, and Portfolio Companies shall not be considered Apollo Service Recipients.
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“Athene Merger Agreement” means that certain Agreement and Plan of Merger, dated as of March 8, 2021, by and among Athene Holding
Ltd., AAM, the Corporation, Blue Merger Sub, Ltd. and Green Merger Sub, Inc.

“Beneficial Owner” means, with respect to a security, a Person who directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise has or shares: (A) voting power, which includes the power to vote, or to direct the voting of, such security and/or (B) investment
power, which includes the power to dispose, or to direct the disposition of, such security. The terms “Beneficially Own” and “Beneficial Ownership” have
correlative meanings. For the avoidance of doubt, Beneficial Ownership of a security shall not be deemed to have changed solely as a result of such
security being pledged, mortgaged, used as margin stock or otherwise encumbered.

“Board” means the board of directors of the Corporation.

“Board Slate” has the meaning set forth in Section 2.2(a).

“Bylaws” means the bylaws of the Corporation, as they may be amended, supplemented, restated or otherwise modified from time to time.

“Certificate of Incorporation” means the certificate of incorporation of the Corporation, as it may be amended, supplemented, restated or
otherwise modified from time to time.

“Charitable Institution” means an organization described in Section 501(c)(3) of the Code (or any corresponding provision of a future United
States Internal Revenue law) which is exempt from income taxation under § 501(a) thereof.

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to time.

“Common Shares” means the shares of common stock, $0.00001 par value per share, of the Corporation and any equity securities issued or
issuable in exchange for or with respect to such Common Shares (i) by way of a dividend, split or combination of shares or (ii) in connection with a
reclassification, recapitalization, merger, consolidation or other reorganization.

“Confidential Information” means, with respect to any Person, information that is not generally available to the public prior to its use or
disclosure by such Person and that is or was used, developed or obtained by the Corporation or any member of the Apollo Operating Group, their
respective Subsidiaries or any Fund or Portfolio Company, including but not limited to, (i) information, observations, procedures and data obtained by
such Person while employed by the Corporation or its Subsidiaries, or in connection with being a partner of any business or predecessor of the Apollo
Operating Group or its Subsidiaries, concerning the business or affairs of the Corporation and its Subsidiaries, any Fund or any Portfolio Companies,
(ii) products or services, (iii) costs and pricing structures, (iv) analyses, (v) performance data, (vi) computer software, including operating systems,
applications and program listings, (vii) flow charts, manuals and documentation, (viii) data bases, (ix) accounting and business methods, (x)
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inventions, devices, new developments, methods and processes, whether patentable or unpatentable and whether or not reduced to practice, (xi) investors,
customers, vendors, suppliers and investor, customer, vendor and supplier lists, (xii) other copyrightable works, (xiii) all production methods, processes,
technology and trade secrets, (xiv) this Agreement and the governing agreements of the Corporation or any of its Subsidiaries, (xv) investment memoranda
and investment documentation concerning any potential, actual or aborted Investments, and (xvi) all similar and related information in whatever form. For
the avoidance of doubt, Confidential Information does not include information concerning non-proprietary business or investment practices, methods or
relationships customarily employed or entered into by comparable business enterprises.

“Corporation” has the meaning set forth in the preamble to this Agreement.

“Corporation Indemnifying Parties” means the Corporation, each Apollo Intermediate Entity, and each Person that is a member of the
Apollo Operating Group.

“De Minimis Stockholder” has the meaning set forth in Section 8.11.

“Demand” has the meaning set forth in Section 5.1(a).

“Demand Registration” has the meaning set forth in Section 5.1(a).

“Designee” has the meaning set forth in Section 2.2(a).

“Director” means a member of the Board.

“Disability” means, with respect to any Principal, such Principal’s inability to act prudently with respect to financial matters because of
accident, physical or mental illness, deterioration, injury or otherwise, in each case, as certified by two (2) qualified physicians, including, if any, the
physician then primarily responsible for such person’s medical care.

“Disclosure Package” means, with respect to any offering of securities, (i) the preliminary prospectus, (ii) each Free Writing Prospectus and
(iii) all other information, in each case, that is deemed, under Rule 159 promulgated under the Securities Act, to have been conveyed to purchasers of
securities at the time of sale of such securities (including a contract of sale).

“Effective Date” has the meaning set forth in the preamble to this Agreement.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to time and any successor to
such statute, and the rules and regulations promulgated thereunder. A reference to an “Exchange Act Rule” means such rule or regulation of the SEC under
the Exchange Act, as in effect from time to time or as replaced by a successor rule thereto.

“Executive Committee” has the meaning set forth in Section 2.4(a).

“Executive Committee Transition Date” means March 31, 2022.
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“Family Holding Entity” ” shall refer to LDB (as to LB), THT (as to LB), MJRF (as to MR), RWNM (as to MR), MJRF Holdings (as to
MR), and MJHP (as to JH), and any entity that (1) succeeds to or is Transferred Beneficial Ownership of, in whole or in part, the Common Shares
originally held, as of the date of this Agreement immediately after giving effect to the transactions contemplated by the Athene Merger Agreement, by LB,
LDB, THT, MR, MJRF, RWNM, MJRF Holdings, JH or MJHP, as the case may be, and (2) becomes a party to this Agreement by executing a Joinder in
accordance with Section 8.11), provided that the partners, stockholders, members or equityholders of each of the foregoing entities (and its successors and
assigns, as applicable) are limited to one or more of (i) such Principal; (ii) such Principal’s current or former spouse or any such spouse’s parents; (iii) a
lineal descendant of such Principal’s parents, the spouse of any such lineal descendant or a lineal descendant of any such spouse’s parents; (iv) the estate
of any individual described in subclauses (i), (ii), or (iii) of this clause (2), (v) a Principal Foundation; (vi) a trust (whether inter vivos or testamentary)
funded by Persons described in subclauses (i), (ii), (iii), or (iv) of this clause (2) (including the successor to any such trust), the current beneficiaries and
presumptive remaindermen of which are limited to (a) the individuals and/or entities described in subclauses (i) through (v) or (vii) of this clause (2) or any
other entity constituting a Family Holding Entity, and (b) one or more additional individuals and/or entities, including any Charitable Institution, provided
that one or more of the individuals and/or entities described in subclauses (i) through (v) or (vii) of this clause (2) or any other entity constituting a Family
Holding Entity also are beneficiaries; (vii) a corporation, limited liability company or partnership, of which all of the outstanding shares of capital stock or
equity interests therein are owned directly or indirectly by one or more Persons described in subclauses (i) through (vi) of this clause (2) of this definition
or any other entity constituting a Family Holding Entity; or (viii) the executor, personal representative (including a Personal Representative of such
Principal in the event of his death or Disability) or administrator of the estate of any individual described in subclauses (i), (ii) or (iii) of this clause (2). For
purposes of this definition, (x) “lineal descendants” shall include individuals adopted prior to attaining the age of eighteen (18) years and such adopted
Person’s descendants and (y) “presumptive remaindermen” shall refer to those Persons entitled to a share of a trust’s assets if it were then to terminate.
Notwithstanding the foregoing, in no event shall a trust described in subclause (vi) of clause (2) of the preceding sentence or an entity described in
subclause (vii) of clause (2) of the preceding sentence include as a beneficiary or beneficial owner, as the case may be, any private equity firm, or principal
owner of a private equity firm, in each case that is a material competitor of the Corporation, unless such beneficiary or beneficial owner is an individual
described in subclauses (i), (ii) or (iii) of clause (2) of the preceding sentence.

“Form S-3” has the meaning set forth in Section 5.3(a).

“Free Writing Prospectus” has the meaning set forth in Section 5.6(a)(iii).

“Fund” means any pooled investment vehicle or similar entity sponsored or managed by the Corporation or any of its Subsidiaries.

“Fund IV” has the meaning set forth in Section 7.1.

“Fund V” has the meaning set forth in Section 7.1.
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“Fund VI” has the meaning set forth in Section 7.1.

“Governance Term Sheet” means that certain Governance Term Sheet, dated as of March 8, 2021, by and among the Principals and AAM,
providing for certain agreements with respect to the governance and capitalization of the Corporation and granting certain rights of the Principals with
respect to the Corporation.

“Governmental Entity” means any federal, state, county, city, local or foreign governmental, administrative or regulatory authority,
commission, committee, agency or body (including any court, tribunal or arbitral body).

“Group” shall mean, with respect to each Principal, (i) such Principal; (ii) such Principal’s current or former spouse or any such spouse’s
parents; (iii) a lineal descendant of such Principal’s parents, the spouse of any such lineal descendant or a lineal descendant of any such spouse’s parents;
(iv) the estate of any individual described in clauses (i), (ii) or (iii), (v) a Principal Foundation; (vi) a trust (whether inter vivos or testamentary) funded by
Persons described in clauses (i), (ii), (iii) or (iv) of this definition (including the successor to any such trust), the current beneficiaries and presumptive
remaindermen of which are limited to (a) the individuals and/or entities described in clauses (i) through (v), (vii) or (viii) of this definition, and (b) one or
more additional individuals and/or entities, including any Charitable Institution, provided that one or more of the individuals and/or entities described in
clauses (i) through (v), (vii) or (viii) of this definition are also beneficiaries; (vii) a corporation, limited liability company or partnership, of which all of the
outstanding shares of capital stock or equity interests therein are owned directly or indirectly by one or more Persons described in clauses (i) through (vi)
and (viii) of this definition and/or a corporation, limited liability company, or partnership described in this clause (vii); (viii) such Principal’s Family
Holding Entity; or (ix) the executor, personal representative (including a Personal Representative of such Principal in the event of his death or Disability)
or administrator of the estate of any individual described in clauses (i), (ii) or (iii) of this definition. Notwithstanding the foregoing, in no event shall a trust
described in clause (vi) of the preceding sentence or an entity described in clause (vii) of the preceding sentence include as a beneficiary or beneficial
owner, as the case may be, any private equity firm, or principal owner of a private equity firm, in each case that is a material competitor of the
Corporation, unless such beneficiary or beneficial owner is an individual described in subclauses (i), (ii) or (iii) of the preceding sentence. For purposes of
this definition, (a) “lineal descendants” shall include individuals adopted prior to attaining the age of eighteen (18) years and such adopted Person’s
descendants; and (b) “presumptive remaindermen” shall refer to those Persons entitled to a share of a trust’s assets if it were then to terminate. No
Principal shall ever be a member of the Group of another Principal.

“Indemnifiable Percentage” means, with respect to each Other Professional, the percentage set forth opposite such Other Professional’s
name on Schedule I attached hereto.

“Independent Director” means a Director who meets (i) the then -current independence standards required of Directors by each National
Securities Exchange on which the Common Shares are listed for trading and (ii) any other then-applicable legal requirements for service as an independent
director.
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“Information Rights Ownership Threshold” means, with respect to a Principal, that members of such Principal’s Group, Beneficially Own,
in the aggregate, at least (i) 5,000,000 Common Shares (subject to proportionate and equitable adjustment for any reclassification, recapitalization, stock
split, reverse stock split, merger, combination, consolidation, or other reorganization, any split-up, spin-off, or similar extraordinary transaction) or
(ii) Common Shares (or other securities convertible or exchangeable into Common Shares) having an aggregate Trading Value equal to at least
$200,000,000.

“Inspectors” has the meaning set forth in Section 5.6(a)(viii).

“Investment” shall mean any investment (or similar term describing the results of the deployment of capital) as defined in the governing
document of any Fund managed (directly or indirectly) by a member of the Apollo Operating Group.

“JH” has the meaning set forth in the preamble to this Agreement.

“Joinder” has the meaning set forth in Section 8.11.

“LB” has the meaning set forth in the preamble to this Agreement.

“LDB” has the meaning set forth in the preamble to this Agreement.

“Losses” has the meaning set forth in Section 5.8(a).

“Market Disruption Event” means (i) a failure by the National Securities Exchange on which the Common Shares are listed to open for
trading during its regular trading session; or (ii) the occurrence or existence prior to 1:00 p.m., New York City time, on any Trading Day for the Common
Shares for more than one half-hour period in the aggregate during regular trading hours of any suspension or limitation imposed on trading (by reason of
movements in price exceeding limits permitted by the National Securities Exchange on which the Common Shares are listed or otherwise) in the Common
Shares or in any options contracts or futures contracts relating to the Common Shares.

“MJHP” has the meaning set forth in the preamble to this Agreement.

“MJRF” has the meaning set forth in the preamble to this Agreement.

“MJRF Holdings” has the meaning set forth in the preamble to this Agreement.

“MR” has the meaning set forth in the preamble to this Agreement.

“National Securities Exchange” means an exchange registered with the SEC under Section 6(a) of the Exchange Act.

“Nominating & Governance Committee” means a committee of the Board designated as such in accordance with the Certificate of
Incorporation and Bylaws.

“Other Demanding Sellers” has the meaning set forth in Section 5.2(b).
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“Other Professional” means each of the Persons set forth on Schedule I attached hereto.

“Other Professional Holder” means a holder of registration rights pursuant to the Registration Rights Agreement by and among the
Company, certain Other Professionals party thereto and the other Persons party thereto, dated as of January 1, 2022, as amended from time to time.

“Other Proposed Sellers” has the meaning set forth in Section 5.2(b).

“Ownership Threshold” means, with respect to a Principal, that members of such Principal’s Group, Beneficially Own, in the aggregate, at
least (i) 10,000,000 Common Shares (subject to proportionate and equitable adjustment for any reclassification, recapitalization, stock split, reverse stock
split, merger, combination, consolidation, or other reorganization, any split-up, spin-off, or similar extraordinary transaction) or (ii) Common Shares (or
other securities convertible or exchangeable into Common Shares) having an aggregate Trading Value equal to at least $400,000,000.

“Person” shall be construed broadly and includes any individual, corporation, firm, partnership, limited liability company, joint venture,
estate, business, association, trust, Governmental Entity or other entity.

“Personal Representative” means (i) such Person as shall be designated by a Principal under a separate written instrument making specific
reference to this Agreement to act on such Principal’s behalf as herein provided in the event of his death or during a period of Disability, which instrument
shall be subject to revocation at any time prior to such Principal’s death or other than during a period of Disability, (ii) in default of such a designation by
separate written instrument, (x) with respect to a Principal who is under a continuing Disability, such Person as shall be designated by such Principal’s
attorney(s)-in-fact under a duly executed durable power of attorney, or in default of such designation, by the duly appointed guardian of such Principal’s
property, and (y) with respect to a Principal who is deceased, such Person as shall be designated to act in such Principal’s validly-executed will or
revocable trust in effect upon such Principal’s death, or, in default thereof, such Person as shall be designated to act by the executor(s), preliminary
executor(s) or administrators of such Principal’s estate, or (iii) the duly appointed successor of each Person designated as a Personal Representative
pursuant to clauses (i) and (ii) above. Subject to the provisions of such separate written instrument, durable power of attorney or validly-executed will or
revocable trust, as the case may be, to the extent that more than one Person is to designate a Personal Representative hereunder, such Persons designating a
Personal Representative shall act by majority, if more than two Persons are so acting, or by unanimity, if two Persons are so acting.

“Piggyback Notice” has the meaning set forth in Section 5.2(a).

“Piggyback Registration” has the meaning set forth in Section 5.2(a).

“Piggyback Seller” has the meaning set forth in Section 5.2(a).

“Portfolio Company” means any Person in which any Fund owns any Investment.
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“Principal” and “Principals” each have the meaning set forth in the preamble to this Agreement.

“Principal Foundation” means a Charitable Institution that is a private foundation created by or on behalf of such Principal, including any
successor to such entity, provided that, during the life of the Principal and for so long as such Principal is not under a Disability, such Charitable Institution
is controlled by such Principal and the individuals in his Group. For the purposes of this definition, a Charitable Institution shall be deemed to be
controlled by such Principal and the individuals in his Group if such individuals (i) acting by majority, can elect the Charitable Institution’s voting
directors or trustees, or (ii) comprise the majority of voting directors or trustees of the Charitable Institution.

“Principal Nominee” has the meaning set forth in Section 2.2(a).

“Principal Rights Termination Date” has the meaning set forth in Section 4.1(b).

“Proceeding” has the meaning set forth in Section 8.8.

“Records” has the meaning set forth in Section 5.6(a)(viii).

“Registrable Amount” means a number of Registrable Securities representing at least the lesser of (i) 2.5% of the Common Shares of the
Corporation then outstanding and (ii) $75 million (such value shall be determined based on the value of such Registrable Securities on the date
immediately preceding the date upon which the Demand or Shelf Notice, as applicable, has been received by the Corporation).

“Registrable Securities” means any Common Shares currently Beneficially Owned by any Stockholder or hereafter acquired by any
Stockholder who (or a member of whose Group) at the time of such acquisition Beneficially Owns other Registrable Securities. As to any particular
Registrable Securities, such securities shall cease to be Registrable Securities when (i) such securities have been sold or otherwise transferred by the holder
thereof pursuant to an effective registration statement or (ii) such securities are sold in accordance with Rule 144 (or any successor provision) promulgated
under the Securities Act. Any Common Shares that have ceased to be Registrable Securities shall not thereafter become Registrable Securities.

“Registration Expenses” has the meaning set forth in Section 5.7.

“Requested Information” has the meaning set forth in Section 5.9(a).

“Requesting Stockholder” has the meaning set forth in Section 5.1(a).

“RWNM” has the meaning set forth in the preamble to this Agreement.

“SEC” means the United States Securities and Exchange Commission or any similar agency then having jurisdiction to enforce the Securities
Act.
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“Securities Act” means the Securities Act of 1933, as amended, supplemented or restated from time to time and any successor to such statute,
and the rules and regulations promulgated thereunder.

“Selected Courts” has the meaning set forth in Section 8.8.

“Selling Stockholders” means the Persons named as selling stockholders in any registration statement under Article V hereof and who is the
Beneficial Owner of Registrable Securities being offered thereunder.

“Shelf Notice” has the meaning set forth in Section 5.3.

“Shelf Registration Statement” has the meaning set forth in Section 5.3.

“Stockholder” has the meaning set forth in the preamble to this Agreement.

“Stockholder Transferee” means, with respect to any Principal or Stockholder, any member of the applicable Principal’s Group to which
such Principal or Stockholder Transfers Common Shares.

“Subsidiary” or “Subsidiaries” means, with respect to any Person, as of any date of determination, any other Person as to which such Person
owns, directly or indirectly, or otherwise controls, more than 50% of the voting shares or other similar interests or the sole general partner interest or
managing member or similar interest of such Person. For purposes of this definition, the term “controlled” means the possession, directly or indirectly, of
the power to direct the management and policies of a Person, whether through the ownership of Voting Securities, by contract or otherwise. The term
“Subsidiary” does not include at any time any Funds or Portfolio Companies.

“Suspension Period” has the meaning set forth in Section 5.3(d).

“Tax Receivable Agreement” means that certain Amended and Restated Tax Receivable Agreement, dated as of May 6, 2013, by and among
APO Corp., APH II, APH IV, APH VI, APH VIII, AMH Cayman and each “Holder” defined therein, as amended by that certain Amendment to Amended
and Restated Tax Receivable Agreement, dated as of September 5, 2019.

“THT” has the meaning set forth in the preamble to this Agreement.

“Total Voting Power of the Corporation” means the total number of votes that may be cast in the election of Directors of the Corporation if
all Voting Securities outstanding or treated as outstanding pursuant to the final two (2) sentences of this definition were present and voted at a meeting
held for such purpose. The percentage of the Total Voting Power of the Corporation Beneficially Owned by any Person is the percentage of the Total
Voting Power of the Corporation that is represented by the total number of votes that may be cast in the election of Directors of the Corporation by Voting
Securities Beneficially Owned by such Person. In calculating such percentage, the Voting Securities Beneficially Owned by any Person that are not
outstanding but are subject to issuance upon exercise or exchange of rights of conversion or any
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options, warrants or other rights Beneficially Owned by such Person shall be deemed to be outstanding for the purpose of computing the percentage of the
Total Voting Power of the Corporation represented by Voting Securities Beneficially Owned by such Person, but shall not be deemed to be outstanding for
the purpose of computing the percentage of the Total Voting Power of the Corporation represented by Voting Securities Beneficially Owned by any other
Person.

“Trading Day” means a day during which trading in securities generally occurs on the National Securities Exchange on which the Common
Shares are listed, except a day on which a Market Disruption Event occurs.

“Trading Value” means, with respect to the Common Shares, as of any date of determination, the arithmetic average of the VWAP for the
Common Shares for the ten (10) consecutive Trading Days ending on the date immediately preceding such date of determination.

“Transfer” means any direct or indirect sale, transfer, assignment, offer, pledge, charge, mortgage, exchange, conversion, hypothecation,
grant of participation interest in, grant of a security interest or other direct or indirect disposition or encumbrance of legal title to or any beneficial interest
(in each case, whether with or without consideration, whether voluntarily or involuntarily or by operation of law). Terms such as “Transferrable”,
“Transferred” and “Transferee” shall each have a correlative meaning with the term “Transfer”.

“Underwritten Offering” means a sale of securities of the Corporation to an underwriter or underwriters for reoffering to the public.

“Voting Securities” means the Common Shares and any other securities of the Corporation entitled to vote generally in the election of
Directors of the Corporation.

“VWAP” means, for any date, the price determined, by the first of the following clauses that applies: (i) if the Common Shares are then
listed or quoted on the New York Stock Exchange, the daily volume weighted average price of the Common Shares for such date (or the nearest preceding
date) on the New York Stock Exchange as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York
City time)) (or a similar organization or agency succeeding to its functions of reporting prices), or (ii) if the Common Shares are not then listed or quoted
on the New York Stock Exchange, then the daily volume weighted average price of the Common Shares for such date (or the nearest preceding date) on
the National Securities Exchange on which the Common Shares are then listed or quoted as reported by Bloomberg (based on a Trading Day from 9:30
a.m. (New York City time) to 4:02 p.m. (New York City time)) (or a similar organization or agency succeeding to its functions of reporting prices).

“Well-Known Seasoned Issuer” means a “well-known seasoned issuer” as defined in Rule 405 promulgated under the Securities Act and
which (i) is a “well-known seasoned issuer” under paragraph (1)(i)(A) of such definition or (ii) is a “well-known seasoned issuer” under paragraph (1)(i)
(B) of such definition and is also eligible to register a primary offering of its securities relying on General Instruction I.B.1 of Form S-3 or Form F-3 under
the Securities Act.
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Section 1.2 Interpretation. In this Agreement, unless the context otherwise requires,

(a) words importing the singular include the plural and vice versa;

(b) pronouns of either gender or neuter shall include, as appropriate, the other pronoun forms;

(c) a reference to a clause, party, annex, exhibit or schedule is a reference to a clause of, and a party, annex, exhibit and schedule to
this Agreement, and a reference to this Agreement includes any annex, exhibit and schedule hereto;

(d) a reference to a statute, regulations, proclamation, ordinance or by-law includes all statues, regulations, proclamations, ordinances
or by-laws amending, consolidating or replacing it, whether passed by the same or another Governmental Entity with legal power to do so, and a reference
to a statute includes all regulations, proclamations, ordinances and by-laws issued under the statute;

(e) a reference to a document includes all amendments or supplements to, or replacements or novations of that document;

(f) a reference to any party to a document includes that party’s successors, permitted transferees and permitted assigns;

(g) a reference to a any person includes that person’s successors, permitted transferees and permitted assigns;

(h) the use of the term “including” means “including, without limitation”;

(i) the words “herein”, “hereof”, “hereunder” and other words of similar import refer to this Agreement as a whole, including the
annexes, schedules and exhibits, as the same may from time to time be amended, modified, supplemented or restated, and not to any particular section,
subsection, paragraph, subparagraph or clause contained in this Agreement;

(j) the title of and the section and paragraph headings used in this Agreement are for convenience of reference only and shall not
govern or affect the interpretation of any of the terms or provisions in this Agreement;

(k) where specific language is used to clarify by example a general statement contained herein, such specific language shall not be
deemed to modify, limit or restrict in any manner the construction of the general statement to which it relates;

(l) the language used in this Agreement has been chosen by the parties to express their mutual intent, and no rule of strict construction
shall be applied against any party; and
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(m) unless expressly provided otherwise, the measure of a period of one (1) month or year for purposes of this Agreement shall be that
date of the following month or year corresponding to the starting date, provided that if no corresponding date exists, the measure shall be that date of the
following month or year corresponding to the next day following the starting date (for example, one (1) month following February 18 is March 18, and
one (1) month following March 31 is May 1 (or in the case of January 29, 30 or 31, the following month shall be March 1)).

ARTICLE II

BOARD REPRESENTATION

Section 2.1 Composition of the Board . Until the Principal Rights Termination Date, the Corporation and the Board shall use their reasonable best
efforts to ensure that at least two-thirds of the members of the Board shall qualify as Independent Directors. The members of the Board as of the Effective
Date shall be as publicly disclosed by the Corporation as of the Effective Date.

Section 2.2 Nominees.

(a) For so long as the Ownership Threshold continues to be satisfied with respect to a Principal, the Corporation and the Board shall
(i) include such Principal or, subject to Section 2.2(b), one (1) individual designated by such Principal (or upon such Principal’s death or Disability, by
such Principal’s Personal Representative) (any such designee, a “Designee” and, together with any Principal so designated for nomination, a “Principal
Nominee”) in the slate of persons nominated and recommended by the Board (or a committee thereof) for election to the Board (the “Board Slate”) at every
meeting (or action by written consent without a meeting) of stockholders of the Corporation at which directors are to be elected, (ii) recommend that
stockholders vote in favor of each Principal Nominee (subject to the fiduciary duties of the Directors then serving on the Board) and take all reasonable
action to support the nomination and election of each such Principal Nominee to the Board (including, if necessary, by filling vacancies on the Board in
accordance with Section 2.2(c) hereof), including soliciting proxies or consents in favor thereof to the same or greater extent as it does so in favor of the
other members of the Board Slate, and (iii) not permit the number of persons nominated or recommended by the Board (or a committee thereof) to exceed
the number of directorships to be elected at such meeting (or by such action by written consent without a meeting).

(b) As a condition to being included in the Board Slate and to serving as a Director (if elected), any Designee selected by a Principal (or by a
Principal’s Personal Representative, as applicable), (i) shall submit to the Secretary of the Corporation, with respect to such Designee, the information
required by Section 1.12(d)(i) of the Bylaws, (ii) must be reasonably acceptable to the Nominating & Governance Committee of the Board, as confirmed
by such Nominating & Governance Committee and (iii) shall execute a written undertaking agreeing to be bound by the terms of Section 2.2(d),
Section 2.6(b) and Section 3.2. For the avoidance of doubt, (i) the requirements of this Section 2.2(b) shall only apply to a Designee and shall not apply to
any Principal himself and (ii) current or former employment of any Designee by the Corporation or any of its Subsidiaries or Affiliates, or failure to
qualify as an Independent Director, shall not disqualify such individual from qualifying as a Principal Nominee.
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(c) In the event that a vacancy is created at any time by the death, retirement, resignation or removal of any Director who was a Principal
Nominee, so long as the Ownership Threshold continues to be satisfied with respect to the Principal who (or on whose behalf such Principal’s Personal
Representative, as applicable) designated such Principal Nominee, the Corporation agrees to take at any time and from time to time all reasonable action to
cause the Board to promptly fill the vacancy created thereby with a new Principal Nominee designated by such Principal (or by such Principal’s Personal
Representative, as applicable) in accordance with Section 2.2(a).

(d) In the event that the Ownership Threshold ceases to be satisfied with respect to a Principal, any Principal Nominee designated by such
Principal (or a Principal’s Personal Representative, as applicable) shall, at the request of the Board, promptly resign from the Board (and from any
committees thereof on which such Principal Nominee serves) with immediate effect, and the Board shall be permitted to fill such vacancy in accordance
with the Certificate of Incorporation and Bylaws of the Corporation.

Section 2.3 Committees. Until the Principal Rights Termination Date:

(a) The Board and the Corporation shall establish a Nominating & Governance Committee. The Nominating & Governance Committee shall
consist of three (3) or more Independent Directors. The composition and chairperson of and number of Directors serving on, the Nominating &
Governance Committee, as of the Effective Date, shall be determined by the Executive Committee in existence as of immediately prior to the Effective
Date. Thereafter, the membership, size and chairperson of the Nominating & Governance Committee shall be as determined by the Board. The
Nominating & Governance Committee shall, among other things, make recommendations to the Board regarding the nomination of individuals for election
to the Board and the filling of any vacancies that may arise from time to time on the Board. The Nominating & Governance Committee shall meet with the
Principals from time to time to consider such individuals for nomination to the Board as the Principals may suggest and to discuss and obtain feedback with
respect to other potential candidates for nomination to the Board; and

(b) The Board shall form committees in compliance with stock exchange listing requirements and any other applicable legal requirements,
and initially, the committees shall include, in addition to the Nominating & Governance Committee and Executive Committee, an Audit Committee and a
Compensation Committee and such other committees as the Board determines to be necessary and advisable from time to time. Committee membership
shall be limited to Independent Directors, except in the case of the Executive Committee and any other committees to which stock exchange or other
independence requirements do not apply. The Nominating & Governance Committee may recommend to the Board additional committees. The
Corporation shall adopt charters for each committee of the Board that shall be generally consistent with best practices as applied to the industries in which
the Corporation conducts business.
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Section 2.4 Executive Committee. Until the Principal Rights Termination Date:

(a) The composition of the Executive Committee of the Board (the “Executive Committee”) during the first year after the earlier of
(x) the Effective Date and (y) the Executive Committee Transition Date, shall be each of the Principals (for so long as such Principal serves on the Board)
and Jay Clayton (for so long as Mr. Clayton continues to serve on the Board) who shall serve as chairman of the Executive Committee during such year;

(b) During the first year after the earlier of (x) the Effective Date and (y) the Executive Committee Transition Date, each of James
Zelter, Scott Kleinman and Gary Parr shall serve as non-voting observers to the Executive Committee (for so long as such individuals continue to be
employed by the Corporation or its Subsidiaries or Affiliates);

(c) One (1) Director appointed to the Board in accordance with Section 1.10(a) of the Athene Merger Agreement shall serve as a
non-voting observer to the Executive Committee during the first year after the earlier of (x) the Effective Date and (y) the Executive Committee Transition
Date;

(d) Following the first anniversary of the earlier of (x) the Effective Date and (y) the Executive Committee Transition Date, (A) each
Principal (for so long as such Principal serves on the Board and the Ownership Threshold is satisfied with respect to such Principal) shall be entitled to
serve as a voting member of the Executive Committee and (B) (i) the size of the Executive Committee shall be determined by the Board, but shall, in no
event, exceed seven (7) voting members (including the Principals so long as such Principal serves on the Board and the Ownership Threshold is satisfied
with respect to such Principal), and (ii) the other voting members of the Executive Committee shall be selected by the Board from among the Directors
then serving on the Board; and

(e) The Executive Committee shall have such duties as delegated to it by the Board and be responsible generally for managing the
affairs of the Board between its meetings, and providing guidance to senior management and recommendations to the Board regarding its strategic,
financial and operating plans and performance, and key employment decisions, in each case, consistent with and subject to applicable law and securities
regulations and the fiduciary duties of the Board. Decisions of the Executive Committee shall be determined by a simple majority vote. In the event the
Executive Committee is deadlocked, the full Board may consider and decide such matter. At each meeting of the Board, the Executive Committee shall
deliver a report as to any actions or decisions taken by the Executive Committee in the period since the last such report was delivered to the Board.

Section 2.5 Lead Independent Director. Until the Principal Rights Termination Date, if the Chairman appointed by the Board is not an
Independent Director, the Board shall designate, subject to consultation with and approval by the remaining Independent Directors, one of its members
who qualifies as an Independent Director to serve as “Lead Independent Director.” If the Chairman appointed by the Board is an Independent Director,
then such Chairman shall be deemed to be the “Lead Independent Director.” In addition to the responsibilities required of the Lead Independent Director
by the Certificate of Incorporation or Bylaws, the Lead Independent Director’s responsibilities shall include maintaining dialogue with the Principals,
chairing executive sessions of the Board and engaging with the stockholders of the Corporation and the other stakeholders of the Corporation, as
appropriate. The initial Lead Independent Director shall be Jay Clayton.
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Section 2.6 Voting Agreements.

(a) Each Principal shall, and, except as provided in this Section 2.6(a), each Stockholder that is a member of such Principal’s Group,
shall (i) cause their respective Voting Securities (including Voting Securities for which it has been granted an irrevocable proxy contemplated by this
Section 2.6(a)) to be present for quorum purposes at every meeting of stockholders of the Corporation at which directors are to be elected and at least one
of the other Principals or other Principal’s Designees is included on the Board Slate, and (ii) vote or cause to be voted (or duly execute and deliver a
written consent) in favor of the Principal Nominees designated by the other Principals (or their respective Personal Representatives, as applicable) and
included on the Board Slate for election at every meeting (or action by written consent without a meeting) of stockholders of the Corporation at which
directors are to be elected. Notwithstanding the foregoing, to the extent a Stockholder grants an irrevocable proxy with respect to its Voting Securities to a
Principal (or, subject to execution by a Principal’s Personal Representative of a written undertaking to comply with the terms of this Section 2.6(a), such
Personal Representative) or another member of its Group bound by this Section 2.6(a) such that such proxyholder is able to and does satisfy the
requirements of this Section 2.6(a) as if such proxyholder held such Voting Securities and was bound hereby with respect to such Voting Securities, such
granting Stockholder shall not be bound by this Section 2.6(a) with respect to such Voting Securities, in each case so long as such irrevocable proxy
remains in effect and such proxyholder is so bound.

(b) Each Principal Nominee (so long as such Principal Nominee serves on the Board) shall use commercially reasonable efforts,
subject to applicable law, to ensure that each of the other Principals (so long as such other Principal serves on the Board) is elected to the Executive
Committee.

ARTICLE III

NON-PRO RATA DISTRIBUTIONS; INFORMATION RIGHTS;
CONFIDENTIALITY, ETC.

Section 3.1 Non-Pro Rata Distributions. The Corporation shall not make any non-pro rata distributions or payments to any Principals
without the consent of the other Principals.

Section 3.2 Non-Discrimination. Subject to applicable law, the applicable rules and regulations of the SEC or the fiduciary duties of a
Director applicable to such Person, (a) none of the Corporation, any Stockholder, Principal Nominee, Principal or member of his Group shall (i) take any
action inconsistent with or contrary to the terms of this Agreement or (ii) act in a manner that is discriminatory as to one or more of the Principals or the
members of his Group with respect to matters relating directly or indirectly to the Corporation or its Subsidiaries and (b) the Corporation, each
Stockholder, Principal Nominee, Principal, and members of his Group shall oppose all actions described in the foregoing clause (a) if proposed by any
other Person.
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Section 3.3 Access to Books, Records and Financial Information.

(a) Subject to Section 3.3(c), each Principal (and, subject to executing a written undertaking to comply with the terms of Section 3.4,
such Principal’s Personal Representative, if applicable) shall have the right, upon reasonable request for purposes reasonably related to the interest of the
members of such Principal’s Group as a current or former stockholder or Beneficial Owner of the Common Shares, to inspect, during normal business
hours, the Corporation’s books and records (including such financial and other information relating to the Corporation) relating to any period of time
during which the applicable Principal (or members of such Principal’s Group) was a stockholder or Beneficial Owner of Common Shares of the
Corporation. All requests for information or access shall be made in writing and shall specify the reasons for such request. The Corporation shall have
twenty (20) business days to respond to such request (or such longer period as may be reasonable under the circumstances given the volume or complexity
of the request). The requesting Person shall reimburse the Corporation for all reasonable expenses incurred by the Corporation in order to provide such
information or access (including expenses necessary to provide such information or access in a manner that is prudent in order to protect the interests of the
Corporation and its Affiliates). The Corporation shall not have to respond to more than one request in any thirty (30) day period made by the same
Principal (or Principal’s Personal Representative or members of the same Principal’s Group).

(b) Subject to Section 3.3(c), each Principal (and Principal’s Personal Representative, if applicable) shall have the right to receive, on a
monthly basis, the same regular information package and reports as are provided, on a monthly basis, by the Corporation to senior management of the
Corporation in the ordinary course of business; provided, that the Corporation shall not be required to incur any additional costs to generate such
information package and/or reports beyond the costs that the Corporation already incurs in the ordinary course of business in preparing its regular monthly
information package and reports for senior management.

(c) Notwithstanding anything to the contrary in this Section 3.3, (i) the Corporation shall have no obligation to generate information
that does not already exist nor organize information in a format that does not already exist; (ii) any information provided pursuant to this Section 3.3 shall
be deemed “Confidential Information” for purposes of this Agreement (subject to the terms of, and exceptions contained in, the definition of “Confidential
Information” hereunder); and (iii) the rights of a Principal (and Principal’s Personal Representative, if applicable) pursuant to this Section 3.3 shall expire
when the Information Rights Ownership Threshold is not satisfied with respect to such Principal (or such Principal’s Group).
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Section 3.4 Confidentiality.

(a) Each Principal and/or Stockholder agrees that he, she or it shall not (and each Principal or Principal’s Personal Representative, as
applicable, shall cause the applicable Principal’s Group not to), disclose or use at any time any Confidential Information of which such Principal or
Stockholder is or becomes aware, whether or not such information is authored or developed by him, except to the extent that (i) such disclosure or use is
directly related to and required by such Principal or Stockholder’s performance of duties to Apollo or any of its Subsidiaries or any Portfolio Company, or
such Principal or Stockholder’s (or member of such Principal’s Group’s) evaluation of, management of and planning with respect to his, her or its
investment in the Corporation, (ii) subject to Section 8.7 and Section 8.8, to the extent that such disclosure is required in connection with any action by
such Principal or Stockholder (or his Personal Representative or member of his Group, as applicable) to enforce rights under this Agreement or any other
agreement with the Corporation or any of its Subsidiaries, (iii) such disclosure is expressly permitted by the terms of this Agreement or by the Corporation,
or (iv) such disclosure is legally required to be made; provided, that such Principal or Stockholder (or his Personal Representative or member of his Group,
as applicable) shall provide ten (10) days’ prior written notice, if practicable, to the Corporation of such disclosure so that the Corporation may seek a
protective order or similar remedy; and, provided further, that, in each case set forth above, such Principal or Stockholder (or his Personal Representative
or member of his Group, as applicable) informs the recipients that such information or communication is confidential in nature. Notwithstanding anything
contained herein, upon the expiration of the term of any non-competition agreement that a Principal or Stockholder is party to with the Corporation, the
Apollo Operating Group or any of their respective Subsidiaries, a Principal or Stockholder shall be permitted to use, and will be given full access to,
performance information of the Apollo Funds related to such Principal or Stockholder’s respective tenure as an employee or active manager of the
Corporation, the Apollo Operating Group or any of their respective Subsidiaries; provided, that the Corporation, the Apollo Operating Group and their
respective Subsidiaries shall not be responsible for any misrepresentations on such Principal or Stockholder’s part to any third parties regarding the
foregoing.

(b) Any trade secrets of the Corporation or any of its Subsidiaries or any Portfolio Company will be entitled to all of the protections
and benefits under any applicable law. If any information that the Corporation deems to be a trade secret is found by a court of competent jurisdiction not
to be a trade secret for purposes of this Agreement, such information will, nevertheless, be considered Confidential Information for purposes of this
Agreement. Each Principal and Stockholder hereby waives any requirement that the Corporation submit proof of the economic value of any trade secret or
post a bond or other security.

Section 3.5 Access to Office Space and Logistics Support. Each Principal shall be entitled to the use of office space at the offices of the
Corporation and administrative and logistics support provided by the Corporation at the Corporation’s sole expense (to be provided by administrative staff
of the Corporation who ordinarily provides such support to the Board and the Directors), provided, that such Principal continues to (a) provide services to
the Corporation (other than as a Director), (b) serve on the Executive Committee or (c) serve as the chairman of the Board or of any committee of the
Board.
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ARTICLE IV

TERMINATION

Section 4.1 Term.

(a) The rights and obligations of each Stockholder and Principal (and Principals’ Personal Representatives, as applicable) under, and
the obligations of the Corporation or Board, as applicable, to such Stockholder or Principal (or Principal’s Personal Representative) under, (i) Article II
and Article III (other than Section 2.1 (Composition of the Board), Section 2.3 (Committees), Section 2.4 (Executive Committee), Section 2.5 (Lead
Independent Director), Section 2.6 (Voting Agreements), Section 3.1 (Non-Pro Rata Distributions), and Section 3.2 (Non-Discrimination)) shall
automatically terminate on the date on which the Ownership Threshold is no longer satisfied with respect to the applicable Principal, (ii) Section 3.3
(Access to Books, Records and Financial Information) shall automatically terminate on the date that the Information Rights Ownership Threshold is no
longer satisfied with respect to the applicable Principal, and (iii) Section 3.5 (Access to Office Space and Logistics Support) shall automatically terminate
on the date on which none of the conditions set forth in the proviso to Section 3.5 continue to be satisfied with respect to the applicable Principal.

(b) The rights and obligations of the Stockholders and Principals (and Principals’ Personal Representatives, as applicable) under, and
the obligations of the Corporation or Board, as applicable, under, Section 2.1 (Composition of the Board), Section 2.3 (Committees), Section 2.4 (Executive
Committee), Section 2.5 (Lead Independent Director), and Section 2.6 (Voting Agreements) shall automatically terminate on the date on which no Principal
satisfies the Ownership Threshold (the “Principal Rights Termination Date”).

(c) Except as set forth in Section 4.1(a), Section 4.1(b), and Section 4.2, the rights and obligations of each Stockholder and Principal
(and Principals’ Personal Representatives, as applicable) under, and the obligations of the Corporation or Board, as applicable, to such Stockholder or
Principal (or Principal’s Personal Representative) under, this Agreement shall automatically terminate upon the date on which members of the applicable
Principal’s Group no longer Beneficially Own Common Shares representing the lesser of (x) 1% in the aggregate of the Common Shares outstanding and
(y) an aggregate Trading Value equal to $100 million.

(d) For the avoidance of doubt, all obligations under this Agreement shall terminate with respect to any Voting Securities upon the
transfer of such Voting Securities to Persons that are not Stockholder Transferees.

Section 4.2 Survival. If this Agreement or any provision of this Agreement is terminated with respect to a Principal or a Stockholder pursuant
to Section 4.1, this Agreement or such provision, as applicable, shall become void and of no further force and effect with respect to such Principal or
Stockholder, as applicable, except for the provisions set forth in Section 3.4 (Confidentiality), Section 5.8 (Registration Indemnification), Section 7.1
(Indemnification of Principals), Section 7.2 (Indemnification of Other Professionals) and Article VIII (Miscellaneous).
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ARTICLE V

REGISTRATION RIGHTS

Section 5.1 Demand Registration.

(a) At any time, one or more Stockholders (each a “Requesting Stockholder”) shall be entitled to make a written request of the
Corporation (a “Demand”) for registration under the Securities Act of an amount of Registrable Securities that, in the aggregate taking into account all of
the Requesting Stockholders, equals or is greater than the Registrable Amount (based on the number of Registrable Securities outstanding on the date such
Demand is made) (a “Demand Registration”) and thereupon the Corporation will, subject to the terms of this Agreement, use its commercially reasonable
efforts to effect the registration as promptly as practicable under the Securities Act of:

(i) the Registrable Securities which the Corporation has been so requested to register by the Requesting Stockholders for
disposition in accordance with the intended method of disposition stated in such Demand;

(ii) all other Registrable Securities which the Corporation has been requested to register pursuant to Section 5.1(b); and

(iii) all equity securities of the Corporation which the Corporation may elect to register in connection with any offering of
Registrable Securities pursuant to this Section 5.1, but subject to Section 5.1(h);

all to the extent necessary to permit the disposition (in accordance with the intended methods thereof) of the Registrable Securities and the additional
Common Shares, if any, to be so registered.

(b) Each Demand shall specify: (i) the aggregate number of Registrable Securities requested to be registered in such Demand
Registration, (ii) the intended method of disposition in connection with such Demand Registration, to the extent then known and (iii) the identity of the
Requesting Stockholder (or Requesting Stockholders). Within five (5) business days after receipt of a Demand, the Corporation shall give written notice of
such Demand to all other Stockholders. Subject to Section 5.1(h), the Corporation shall include in the Demand Registration covered by such Demand all
Registrable Securities with respect to which the Corporation has received a written request for inclusion therein within ten (10) days after the Corporation’s
notice required by this Section 5.1(b) has been given. Such written request shall comply with the requirements of a Demand as set forth in this
Section 5.1(b).

(c) Each of the Stockholders shall be entitled to an unlimited number of Demand Registrations.

(d) Demand Registrations shall be on (i) Form S-1 or any similar long-form registration, (ii) Form S-3 or any similar short form
registration, if such short form registration is then available to the Corporation, or (iii) Form S-3ASR if the Corporation is, at the time a Demand is made, a
Well-Known Seasoned Issuer, in each case, reasonably acceptable to the Requesting Stockholders holding a majority of the Registrable Securities included
in the applicable Demand Registration.
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(e) The Corporation shall not be obligated to (i) maintain the effectiveness of a registration statement under the Securities Act, filed
pursuant to a Demand Registration, for a period longer than 90 days or (ii) effect any Demand Registration (A) within six (6) months of the effective date
of a registration statement with respect to a “firm commitment” Underwritten Offering in which all Piggyback Sellers were given “piggyback” rights
pursuant to Section 5.2 (subject to Section 5.1(f)) and at least 50% of the number of Registrable Securities requested by such Piggyback Sellers to be
included in such Demand Registration were included, (B) within four (4) months of the effective date of a registration statement with respect to any other
Demand Registration or (C) if, in the Corporation’s reasonable judgment, it is not feasible for the Corporation to proceed with the Demand Registration
because of the unavailability of audited or other required financial statements, provided that the Corporation shall use its commercially reasonable efforts
to obtain such financial statements as promptly as practicable. In addition, the Corporation shall be entitled to postpone (upon written notice to all
Stockholders) the filing or the effectiveness of a registration statement for any Demand Registration (but no more than twice in any period of twelve
(12) consecutive months and in no event for more than an aggregate of one-hundred twenty (120) days in any three-hundred sixty-five (365) consecutive
day period) if the Board determines in its reasonable judgment that the filing or effectiveness of the registration statement relating to such Demand
Registration would cause the disclosure of material, non-public information that the Corporation has a bona fide business purpose for preserving as
confidential.

(f) The Corporation shall not include any securities other than Registrable Securities in a Demand Registration, except for any
Common Shares held by any Other Professional Holder, any securities held by any stockholders who acquire Common Shares after the date hereof and
whom the Corporation gives pari passu rights, or with the written consent of Stockholders participating in such Demand Registration that hold a majority
of the Registrable Securities included in such Demand Registration. If, in connection with a Demand Registration, the lead bookrunning underwriters (or, if
such Demand Registration is not an Underwritten Offering, a nationally recognized independent investment bank selected by the Corporation and
reasonably acceptable to Stockholders holding a majority of the Registrable Securities included in such Demand Registration, and whose fees and expenses
shall be borne solely by the Corporation) advise the Corporation, in writing, that, in their reasonable opinion, the inclusion of all of the securities, including
securities of the Corporation that are not Registrable Securities, sought to be registered in connection with such Demand Registration would adversely
affect the marketability of the Registrable Securities sought to be sold pursuant thereto, then the Corporation shall include in such registration statement
only such securities as the Corporation is reasonably advised by such underwriters or investment bank can be sold without such adverse effect as follows
and in the following order of priority: (i) first, up to the number of Common Shares requested to be included in such Demand Registration by any
Stockholders and any Other Professional Holders, which, in the opinion of the underwriter or investment bank can be sold without adversely affecting the
marketability of the offering, pro rata among such Persons based upon the number of Common Shares deemed to be owned by such Persons and their
respective Group; (ii) second, securities the Corporation proposes to sell; and (iii) third, all other equity securities of the Corporation duly requested to be
included in such registration statement, pro rata on the basis of the amount of such other securities requested to be included or such other method
determined by the Corporation.
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(g) Any time that a Demand Registration involves an Underwritten Offering, the Corporation shall (i) select the investment banker or
investment bankers and managers that will serve as lead and co-managing underwriters with respect to the offering of such Registrable Securities, and
(ii) enter into an underwriting agreement that is reasonably acceptable to the Stockholders holding a majority of the Registrable Securities requested to be
included in the Demand Registration and the Corporation, with such agreement containing representations, warranties, indemnities and agreements
customarily included (but not inconsistent with the covenants and agreements of the Corporation contained herein) by an issuer of common stock in
underwriting agreements with respect to offerings of common stock for the account of, or on behalf of, such issuers.

(h) In connection with any Underwritten Offering under this Section 5.1, the Corporation shall not be required to include the
Registrable Securities of a Stockholder in the Underwritten Offering unless such Stockholder accepts the terms of the underwriting as agreed upon between
the Corporation and the underwriters selected by the Corporation, in accordance with the terms hereof.

Section 5.2 Piggyback Registration.

(a) Subject to the terms and conditions hereof, whenever the Corporation proposes to register any of its equity securities (other than
preferred securities) under the Securities Act (other than a registration by the Corporation on a registration statement on Form S-4 or a registration
statement on Form S-8 or any successor forms thereto or any other form that would not be available for registration of Registrable Securities ) (a
“Piggyback Registration”), whether for its own account or for the account of others, the Corporation shall give each Stockholder, prompt written notice
thereof (but not less than ten (10) business days prior to the filing by the Corporation with the SEC of any registration statement with respect thereto). Such
notice (a “Piggyback Notice”) shall specify, at a minimum, the number of equity securities proposed to be registered, the proposed date of filing of such
registration statement with the SEC, the proposed means of distribution, the proposed managing underwriter or underwriters (if any and if known) and a
reasonable estimate by the Corporation of the proposed minimum offering price of such equity securities. Upon the written request of any Person that on
the date of the Piggyback Notice is a Stockholder (a “Piggyback Seller”) (which written request shall specify the number of Registrable Securities then
presently intended to be disposed of by such Piggyback Seller) given within ten (10) days after such Piggyback Notice is received by such Piggyback
Seller, the Corporation, subject to the terms and conditions of this Agreement, shall use its commercially reasonable efforts to cause all such Registrable
Securities held by Piggyback Sellers with respect to which the Corporation has received such written requests for inclusion to be included in such
Piggyback Registration on the same terms and conditions as the Corporation’s equity securities being sold in such Piggyback Registration.
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(b) If, in connection with a Piggyback Registration, any managing underwriter (or, if such Piggyback Registration is not an
Underwritten Offering, a nationally recognized independent investment bank selected by the Corporation and reasonably acceptable to the Stockholders
holding a majority of the Registrable Securities included in such Piggyback Registration, and whose fees and expenses shall be borne solely by the
Corporation) advises the Corporation in writing that, in its opinion, the inclusion of all the equity securities sought to be included in such Piggyback
Registration by (i) the Corporation, (ii) others who have sought to have equity securities of the Corporation registered in such Piggyback Registration
pursuant to rights to demand (other than pursuant to so-called “piggyback” or other incidental or participation registration rights) such registration (such
Persons being “Other Demanding Sellers”), (iii) the Piggyback Sellers and any Other Professional Holder that request to participate in such registration
pursuant to their piggyback registration rights, and (iv) any other proposed sellers of equity securities of the Corporation (such Persons being “Other
Proposed Sellers”), as the case may be, would adversely affect the marketability of the equity securities sought to be sold pursuant thereto, then the
Corporation shall include in the registration statement applicable to such Piggyback Registration only such equity securities as the Corporation is so
advised by such underwriter can be sold without such an effect, as follows and in the following order of priority:

(i) if the Piggyback Registration relates to an offering for the Corporation’s own account, then (A) first, such number of equity
securities to be sold by the Corporation for its own account, (B) second, Common Shares requested to be included in such Piggyback Registration by any
Other Demanding Sellers, any Piggyback Sellers and any Other Professional Holders that participate in such offering, pro rata among such Other
Demanding Sellers, Piggyback Sellers and Other Professional Holders based upon the number of Common Shares deemed to be owned by such Persons
and (C) third, other equity securities of the Corporation proposed to be sold by any Other Proposed Sellers; or

(ii) if the Piggyback Registration relates to an offering other than for the Corporation’s own account, then (A) first, Common
Shares requested to be included in such Piggyback Registration by any Other Demanding Sellers, any Piggyback Sellers and any Other Professional
Holders that participate in such offering, pro rata among such Other Demanding Sellers, Piggyback Sellers and Other Professional Holders based upon the
number of Common Shares deemed to be owned by such Persons, and (B) second, the other equity securities of the Corporation proposed to be sold by
any Other Proposed Sellers or to be sold by the Corporation as determined by the Corporation.

(c) In connection with any Underwritten Offering under this Section 5.2, the Corporation shall not be required to include the
Registrable Securities of a Stockholder in the Underwritten Offering unless such Stockholder accepts the terms of the underwriting as agreed upon between
the Corporation and the underwriters selected by the Corporation in accordance with the terms hereof.

(d) If, at any time after giving written notice of its intention to register any of its equity securities as set forth in this Section 5.2 and
prior to the time the registration statement filed in connection with such Piggyback Registration is declared effective, the Corporation shall determine, at its
election, for any reason not to register such equity securities, the Corporation may give written notice of such determination to each Stockholder within
five (5) days thereof and thereupon shall be relieved of its obligation to register any Registrable Securities in connection with such particular withdrawn or
abandoned Piggyback Registration (but not from its obligation to pay the Registration Expenses in connection therewith as provided herein); provided, that
Stockholders may continue the registration as a Demand Registration pursuant to the terms of Section 5.1.
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Section 5.3 Shelf Registration.

(a) Subject to Section 5.3(d), and further subject to the availability of a Registration Statement on Form S-3 or on any other form
which permits incorporation of substantial information by reference to other documents filed by the issuer with the SEC (“Form S-3”) to the Corporation,
any of the Stockholders may by written notice delivered to the Corporation (the “Shelf Notice”) require the Corporation to file as soon as practicable (but
no later than sixty (60) days after the date the Shelf Notice is delivered), and to use reasonable efforts to cause to be declared effective by the SEC within
ninety (90) days after such filing date, a Form S-3 providing for an offering to be made on a continuous basis pursuant to Rule 415 under the Securities Act
relating to the offer and sale, from time to time, of a number of Registrable Securities that is equal to or greater than the Registrable Amount (based on the
number of Registrable Securities outstanding on the date such notice is delivered) owned by such Stockholders and any other Stockholders who elect to
participate therein as provided in Section 5.3(b) in accordance with the plan and method of distribution set forth in the prospectus included in such Form
S-3 (the “Shelf Registration Statement”).

(b) Within five (5) business days after receipt of a Shelf Notice pursuant to Section 5.3, the Corporation will deliver written notice
thereof to each Stockholder. Each Piggyback Seller may elect to participate in the Shelf Registration Statement by delivering to the Corporation a written
request to so participate within ten (10) days after the Shelf Notice is received by any such Piggyback Seller.

(c) Subject to Section 5.3(d), the Corporation will use reasonable efforts to keep the Shelf Registration Statement continuously
effective until the earlier of (i) two (2) years after the Shelf Registration Statement has been declared effective; and (ii) the date on which all Registrable
Securities covered by the Shelf Registration Statement have been sold thereunder in accordance with the plan and method of distribution disclosed in the
prospectus included in the Shelf Registration Statement, or otherwise.

(d) Notwithstanding anything to the contrary contained in this Agreement, the Corporation shall be entitled to suspend the use of the
prospectus included in the Shelf Registration Statement, filed in accordance with Section 5.3, for a reasonable period of time not to exceed ninety (90) days
in succession or one-hundred eighty (180) days in the aggregate in any twelve (12) month period (a “Suspension Period”) if the Corporation shall
determine in its reasonable judgment that (A) it is not feasible for the Stockholder to use the prospectus for the sale of Registrable Securities because of the
unavailability of audited or other required financial statements, provided that the Corporation shall use its reasonable efforts to obtain such financial
statements as promptly as practicable, or (B) the filing or effectiveness of the prospectus relating to the Shelf Registration Statement would cause the
disclosure of material, non-public information that the Corporation has a bona fide business purpose for preserving as confidential; provided, however, that
any Suspension Period shall terminate at such time as the public disclosure of such information is made. After the expiration of any
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Suspension Period and without any further request from a Stockholder, the Corporation shall as promptly as reasonably practicable prepare a post-effective
amendment or supplement to the Shelf Registration Statement or the prospectus, or any document incorporated therein by reference, or file any other
required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, the prospectus will not include an untrue
statement of a material fact or omit to state any material fact necessary to make the statements therein, in the light of the circumstances under which they
were made, not misleading.

(e) Each Stockholder shall be entitled to demand such number of shelf registrations as shall be necessary to sell all of its (and its
Group’s) Registrable Securities pursuant to this Section 5.3.

Section 5.4 Withdrawal Rights.

Any Stockholder having notified or directed the Corporation to include any or all of its (and its Group’s) Registrable Securities in a
registration statement under the Securities Act shall have the right to withdraw any such notice or direction with respect to any or all of the Registrable
Securities designated by it for registration by giving written notice to such effect to the Corporation prior to the effective date of such registration
statement. In the event of any such withdrawal, the Corporation shall not include such Registrable Securities in the applicable registration and such
Registrable Securities shall continue to be Registrable Securities for all purposes of this Agreement. No such withdrawal shall affect the obligations of the
Corporation with respect to the Registrable Securities not so withdrawn; provided, however, that in the case of a Demand Registration, if such withdrawal
shall reduce the number of Registrable Securities sought to be included in such registration below the Registrable Amount, then the Corporation shall as
promptly as practicable give each Stockholder seeking to register Registrable Securities notice to such effect and, within ten (10) days following the
mailing of such notice, such Stockholders still seeking registration shall, by written notice to the Corporation, elect to register additional Registrable
Securities, when taken together with elections to register Registrable Securities by their Stockholder Transferees, to satisfy the Registrable Amount or elect
that such registration statement not be filed or, if theretofore filed, be withdrawn. During such 10-day period, the Corporation shall not file such
registration statement if not theretofore filed or, if such registration statement has been theretofore filed, the Corporation shall not seek, and shall use
commercially reasonable efforts to prevent, the effectiveness thereof. If a Stockholder withdraws its notification or direction to the Corporation to include
Registrable Securities in a registration statement in accordance with this Section 5.4 with respect to a sufficient number of Common Shares so as to reduce
the number of Registrable Securities requested to be included in such registration statement below the Registrable Amount, such Stockholder shall be
required to promptly reimburse the Corporation for all expenses incurred by the Corporation in connection with preparing for the registration of such
Registrable Securities.

Section 5.5 Holdback Agreements.

Each Stockholder agrees not to effect any public sale or distribution (including sales pursuant to Rule 144) of equity securities of the
Corporation, or any securities convertible into or exchangeable or exercisable for such equity securities, during any time period reasonably requested by
the Corporation (which shall not exceed ninety (90) days) with respect to any Demand Registration or any Piggyback Registration (in each case, except as
part of such registration or to members of such Stockholder’s Group), or, in each case, during any time period (which shall not exceed one-hundred eighty
(180) days) required by any underwriting agreement with respect thereto.
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Section 5.6 Registration Procedures.

(a) If and whenever the Corporation is required to use commercially reasonable efforts to effect the registration of any Registrable
Securities under the Securities Act as provided in Section 5.1, Section 5.2, and Section 5.3, the Corporation shall as expeditiously as reasonably possible:

(i) prepare and file with the SEC a registration statement to effect such registration and thereafter use commercially reasonable
efforts to cause such registration statement to become and remain effective pursuant to the terms of this Agreement and cause such registration statement to
contain a “Plan of Distribution” that permits the distribution of securities pursuant to all legal means; provided, however, that the Corporation may
discontinue any registration of its securities which are not Registrable Securities at any time prior to the effective date of the registration statement relating
thereto; provided, further that before filing such registration statement, prospectus or any amendments thereto, the Corporation will furnish to the counsel
selected by the Stockholders which are including Registrable Securities in such registration copies of all such documents proposed to be filed, which
documents will be subject to the review of such counsel, and such review to be conducted with reasonable promptness;

(ii) prepare and file with the SEC such amendments and supplements to such registration statement and the prospectus used in
connection therewith as may be necessary to keep such registration statement effective and to comply with the provisions of the Securities Act with respect
to the disposition of all securities covered by such registration statement until the earlier of such time as all of such securities have been disposed of in
accordance with the intended methods of disposition by the seller or sellers thereof set forth in such registration statement or (i) in the case of a Demand
Registration pursuant to Section 5.1, the expiration of ninety (90) days after such registration statement becomes effective or (ii) in the case of a Piggyback
Registration pursuant to Section 5.2, the expiration of ninety (90) days after such registration statement becomes effective or (iii) in the case of a shelf
registration pursuant to Section 5.3, the expiration of two (2) years after such registration statement becomes effective;

(iii) furnish to each Selling Stockholder and each underwriter, if any, of the securities being sold by such Selling Stockholder
such number of conformed copies of such registration statement and of each amendment and supplement thereto (in each case including all exhibits), such
number of copies of the prospectus contained in such registration statement (including each preliminary prospectus and any summary prospectus) and each
free writing prospectus (as defined in Rule 405 of the Securities Act) (a “Free Writing Prospectus”) utilized in connection therewith and any other
prospectus filed under Rule 424 under the Securities Act, in conformity with the requirements of the Securities Act, and such other documents as such
Selling Stockholder and underwriter, if any, may reasonably request in order to facilitate the public sale or other disposition of the Registrable Securities
owned by such Selling Stockholder;
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(iv) use commercially reasonable efforts to register or qualify such Registrable Securities covered by such registration
statement under such other securities laws or blue sky laws of such jurisdictions as any Selling Stockholder and any underwriter of the securities being sold
by such Selling Stockholder shall reasonably request, and take any other action which may be reasonably necessary or advisable to enable such Selling
Stockholder and underwriter to consummate the disposition in such jurisdictions of the Registrable Securities owned by such Selling Stockholder, except
that the Corporation shall not for any such purpose be required to (A) qualify generally to do business as a foreign corporation in any jurisdiction wherein it
would not but for the requirements of this clause (iv) be obligated to be so qualified, (B) subject itself to taxation in any such jurisdiction or (C) file a
general consent to service of process in any such jurisdiction;

(v) use commercially reasonable efforts to cause such Registrable Securities to be listed on each securities exchange on which
similar securities issued by the Corporation are then listed and, if no such securities are so listed, use commercially reasonable efforts to cause such
Registrable Securities to be listed on the National Securities Exchange on which the Common Shares are listed;

(vi) use commercially reasonable efforts to cause such Registrable Securities covered by such registration statement to be
registered with or approved by such other Governmental Entities as may be necessary to enable each Selling Stockholder thereof to consummate the
disposition of such Registrable Securities;

(vii) in connection with an Underwritten Offering, obtain for each Selling Stockholder and underwriter:

(A) an opinion of counsel for the Corporation, covering the matters customarily covered in opinions requested in
underwritten offerings and such other matters as may be reasonably requested by such Selling Stockholder and underwriters, and

(B) a “comfort” letter (or, in the case of any such Person which does not satisfy the conditions for receipt of a “comfort”
letter specified in Statement on Auditing Standards No. 72, an “agreed upon procedures” letter) signed by the independent public accountants who
have certified the Corporation’s financial statements included in such registration statement;

(viii) promptly make available for inspection by any Selling Stockholder, any underwriter participating in any disposition
pursuant to any registration statement, and any attorney, accountant or other agent or representative retained by any such Selling Stockholder or
underwriter (collectively, the “Inspectors”), all financial and other records, pertinent corporate documents and properties of the Corporation (collectively,
the “Records”), as shall be reasonably necessary to enable them to exercise their due diligence responsibility in connection with such registration
statement, and cause the Corporation’s officers, directors and employees to supply all information requested by any such
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Inspector in connection with such registration statement; provided, however, that, unless the disclosure of such Records is necessary to avoid or correct a
misstatement or omission in the registration statement or the release of such Records is ordered pursuant to a subpoena or other order from a court of
competent jurisdiction, the Corporation shall not be required to provide any information under this subparagraph (viii) if (i) the Corporation believes, after
consultation with counsel for the Corporation, that to do so would cause the Corporation to forfeit an attorney-client privilege that was applicable to such
information or (ii) if either (A) the Corporation has requested and been granted from the SEC confidential treatment of such information contained in any
filing with the SEC or documents provided supplementally or otherwise or (B) the Corporation reasonably determines that such Records are confidential
and so notifies the Inspectors in writing unless prior to furnishing any such information with respect to (i) or (ii) such Selling Stockholder requesting such
information agrees, and causes each of its Inspectors, to enter into a confidentiality agreement on terms reasonably acceptable to the Corporation; and
provided, further, that each Selling Stockholder agrees that it will, upon learning that disclosure of such Records is sought in a court of competent
jurisdiction, give notice to the Corporation and allow the Corporation, at its expense, to undertake appropriate action and to prevent disclosure of the
Records deemed confidential;

(ix) promptly notify in writing each Selling Stockholder and the underwriters, if any, of the following events:

(A) the filing of the registration statement, the prospectus or any prospectus supplement related thereto or post-effective
amendment to the registration statement or any Free Writing Prospectus utilized in connection therewith, and, with respect to the registration statement
or any post-effective amendment thereto, when the same has become effective;

(B) any request by the SEC or any other Governmental Entity for amendments or supplements to the registration statement
or the prospectus or for additional information;

(C) the issuance by the SEC or any other Governmental Entity of any stop order suspending the effectiveness of the
registration statement or the initiation of any proceedings by any Person for that purpose; and

(D) the receipt by the Corporation of any notification with respect to the suspension of the qualification of any Registrable
Securities for sale under the securities or blue sky laws of any jurisdiction or the initiation or threat of any proceeding for such purpose;

(x) notify each Selling Stockholder, at any time when a prospectus relating thereto is required to be delivered under the
Securities Act, upon discovery that, or upon the happening of any event as a result of which, the prospectus included in such registration statement, as then
in effect, includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements
therein not misleading, and promptly prepare and furnish to such Selling Stockholder a reasonable number of copies of a supplement to or an amendment
of such prospectus as may be necessary so that, as thereafter delivered to the purchasers of such Registrable Securities, such prospectus shall not include
an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading;
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(xi) use commercially reasonable efforts to prevent the issuance of and, if issued, obtain the withdrawal of any order
suspending the effectiveness of such registration statement or any suspension of the qualification of any Registrable Securities for sale under the securities
or blue sky laws of any jurisdiction;

(xii) otherwise use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC, and make
available to each Selling Stockholder, as soon as reasonably practicable, an earning statement of the Corporation covering the period of at least twelve
(12) months, but not more than eighteen (18) months, beginning with the first day of the Corporation’s first full quarter after the effective date of such
registration statement, which earning statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder;

(xiii) cooperate with the Selling Stockholders and the managing underwriter to facilitate the timely preparation and delivery of
certificates (which shall not bear any restrictive legends unless required under applicable law) representing securities sold under any registration statement,
and enable such securities to be in such denominations and registered in such names as the managing underwriter or such Selling Stockholders may request
and keep available and make available to the Corporation’s transfer agent prior to the effectiveness of such registration statement a supply of such
certificates, or, if requested by a Selling Stockholder or an underwriter, to facilitate the delivery of such securities in book-entry form;

(xiv) have appropriate officers of the Corporation prepare and make presentations at any “road shows” and before analysts and
rating agencies, as the case may be, and other information meetings organized by the underwriters, take other actions to obtain ratings for any Registrable
Securities (if they are eligible to be rated) and otherwise use its commercially reasonable efforts to cooperate as reasonably requested by the Selling
Stockholders and the underwriters in the offering, marketing or selling of the Registrable Securities; provided, that such presentations, meetings, actions
and efforts do not cause unreasonable disruption to the management of the Corporation’s business;

(xv) with respect to each Free Writing Prospectus or other materials to be included in the Disclosure Package, ensure that no
Registrable Securities be sold “by means of” (as defined in Rule 159A(b) promulgated under the Securities Act) such Free Writing Prospectus or other
materials without the prior written consent of the Stockholders holding the Registrable Securities covered by such registration statement, which Free
Writing Prospectuses or other materials shall be subject to the prior reasonable review of the Selling Stockholders and their counsel;
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(xvi) (A) as expeditiously as possible and within the deadlines specified by the Securities Act, make all required filings of all
prospectuses and Free Writing Prospectuses with the SEC and (B) within the deadlines specified by the Exchange Act, make all filings of periodic and
current reports and other materials required by the Exchange Act;

(xvii) as expeditiously as possible and within the deadlines specified by the Securities Act, make all required filing fee
payments in respect of any registration statement or prospectus used under this Agreement (and any offering covered thereby);

(xviii) as expeditiously as practicable, keep the Selling Stockholders and their counsel advised as to the initiation and progress
of any registration hereunder;

(xix) cooperate with each Selling Stockholder and each underwriter participating in the disposition of such Registrable
Securities and their respective counsel in connection with any filings required to be made with the Financial Industry Regulatory Authority (“FINRA”);

(xx) furnish the Selling Stockholders, their counsel and the underwriters, as expeditiously as possible, copies of all
correspondence with or from the SEC, the FINRA, any stock exchange or other self-regulatory organization relating to the registration statement or the
transactions contemplated thereby and, a reasonable time prior to furnishing or filing any such correspondence to the SEC, the FINRA, stock exchange or
self-regulatory organization, furnish drafts of such correspondence to the Selling Stockholders, their counsel, and the underwriters for review and
comment, such review and comment to be conducted with reasonable promptness; and

(xxi) to take all other reasonable steps necessary to effect the registration and disposition of the Registrable Securities
contemplated hereby.

(b) The Corporation may require each Selling Stockholder and each underwriter, if any, to furnish the Corporation in writing such
information regarding each Selling Stockholder or underwriter and the distribution of such Registrable Securities as the Corporation may from time to time
reasonably request to complete or amend the information required by such registration statement.

(c) Without limiting the terms of Section 5.1(a), in the event that the offering of Registrable Securities is to be made by or through an
underwriter, the Corporation, if requested by the underwriter, shall enter into an underwriting agreement with a managing underwriter or underwriters in
connection with such offering containing representations, warranties, indemnities and agreements customarily included (but not inconsistent with the
covenants and agreements of the Corporation contained herein) by an issuer of common stock in underwriting agreements with respect to offerings of
common stock for the account of, or on behalf of, such issuers.
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(d) Each Selling Stockholder agrees that upon receipt of any notice from the Corporation of the happening of any event of the kind
described in Sections 5.6(a)(ix)(C), 5.6(a)(ix)(D)), or 5.6(a)(x), such Selling Stockholder shall forthwith discontinue (in the case of Section 5.6(a)(ix)(D),
only in the relevant jurisdiction set forth in such notice) such Selling Stockholder’s disposition of Registrable Securities pursuant to the applicable
registration statement and prospectus relating thereto until such Selling Stockholder’s receipt of the copies of the supplemented or amended prospectus
contemplated by Section 5.6(a)(x) and, if so directed by the Corporation, deliver to the Corporation, at the Corporation’s expense, all copies, other than
permanent file copies, then in such Selling Stockholder’s possession of the prospectus current at the time of receipt of such notice relating to such
Registrable Securities. In the event the Corporation shall give such notice, any applicable ninety (90) day or two (2) year period during which such
registration statement must remain effective pursuant to this Agreement shall be extended by the number of days during the period from the date of giving
of a notice regarding the happening of an event of the kind described in Section 5.6(a)(ix) or (x) to the date when all such Selling Stockholders shall
receive such a supplemented or amended prospectus and such prospectus shall have been filed with the SEC.

Section 5.7 Registration Expenses. All expenses incident to the Corporation’s performance of, or compliance with, its obligations under
Article V of this Agreement including, without limitation, all registration and filing fees, all fees and expenses of compliance with securities and “blue sky”
laws, all fees and expenses associated with filings required to be made with the FINRA (including, if applicable, reasonable and customary fees and
expenses of any “qualified independent underwriter” as such term is defined in Schedule E of the by-laws of the FINRA), all fees and expenses of
compliance with securities and “blue sky” laws, all printing (including, without limitation, expenses of printing certificates for the Registrable Securities in
a form eligible for deposit with the Depository Trust Company and of printing prospectuses if the printing of prospectuses is requested by a holder of
Registrable Securities) and copying expenses, all messenger and delivery expenses, all fees and expenses of the Corporation’s independent certified public
accountants and counsel (including with respect to “comfort” letters and opinions) and reasonable and customary fees and expenses of one firm of counsel
for each Principal that is (or a member of whose Group is) a Selling Stockholder (collectively, the “Registration Expenses”) shall be borne by the
Corporation, regardless of whether a registration is effected. The Corporation will pay its internal expenses (including, without limitation, all salaries and
expenses of its officers and employees performing legal or accounting duties, the expense of any annual audit and the expense of any liability insurance)
and the expenses and fees for listing the securities to be registered on each securities exchange and included in each established over-the-counter market on
which similar securities issued by the Corporation are then listed or traded. Each Selling Stockholder shall pay its portion of all underwriting discounts and
commissions and transfer taxes, if any, relating to the sale of such Selling Stockholder’s Registrable Securities pursuant to any registration.

Section 5.8 Registration Indemnification.

(a) By the Corporation. The Corporation agrees to indemnify and hold harmless, to the fullest extent permitted by law, each Selling
Stockholder and each of their respective Affiliates and their respective officers, directors, employees, managers, partners and agents and each Person who
controls (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) such Selling Stockholder or such other Person
indemnified under this Section 5.8(a) from and against all losses, claims, damages, liabilities and expenses, whether joint or several (including reasonable
expenses of investigation and reasonable attorneys’ fees and expenses) (collectively, the “Losses”), to which they are or any of them may
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become subject under the Securities Act, the Exchange Act or other U.S. federal or state statutory law (including any applicable “blue sky” laws), rule or
regulation, at common law or otherwise, insofar as such Losses arise out of, are based upon, are caused by or relate to any untrue statement (or alleged
untrue statement) of a material fact contained in any registration statement, prospectus or preliminary prospectus, offering circular, offering memorandum
or Disclosure Package (including the Free Writing Prospectus) or any amendment or supplement thereto or any filing or document incidental to such
registration or qualification of the securities as required by this Agreement, or any omission (or alleged omission) of a material fact required to be stated
therein or necessary to make the statements therein not misleading, except that no Person indemnified shall be indemnified hereunder insofar as the same
are made in conformity with and in reliance on information furnished in writing to the Corporation by such Person concerning such Person expressly for
use therein. Such indemnification obligation shall be in addition to any liability that the Corporation may otherwise have to any such indemnified person.
In connection with an Underwritten Offering and without limiting any of the Corporation’s other obligations under this Agreement, the Corporation shall
also indemnify such underwriters, their officers, directors, employees and agents and each Person who controls (within the meaning of Section 15 of the
Securities Act and Section 20 of the Exchange Act) such underwriters or such other Person indemnified under this Section 5.8(a) to the same extent as
provided above with respect to the indemnification (and exceptions thereto) of Selling Stockholders. Reimbursements payable pursuant to the
indemnification contemplated by this Section 5.8(a) will be made by periodic payments during the course of any investigation or defense, as and when bills
are received or expenses incurred.

(b) By the Selling Stockholders. In connection with any registration statement in which a Stockholder is participating, each such
Selling Stockholder will furnish to the Corporation in writing information regarding such Selling Stockholder’s ownership of Registrable Securities and its
intended method of distribution thereof and, to the extent permitted by law, shall, severally and not jointly, indemnify the Corporation, its Affiliates and
their respective directors, officers, employees and agents and each Person who controls (within the meaning of Section 15 of the Securities Act and
Section 20 of the Exchange Act) the Corporation or such other Person indemnified under this Section 5.8(b) against all Losses caused by any untrue
statement of material fact contained in the registration statement, prospectus or preliminary prospectus or Free Writing Prospectus or any amendment or
supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, but only to
the extent that such untrue statement or omission is made in conformity with and in reliance on information furnished in writing by such Person concerning
such Person expressly for use therein; provided, however, that each Selling Stockholder’s obligation to indemnify the Corporation hereunder shall, to the
extent more than one Person is subject to the same indemnification obligation, be apportioned between each Person based upon the net amount received by
each Person from the sale of Registrable Securities, as compared to the total net amount received by all of the indemnifying Persons pursuant to such
registration statement. Notwithstanding the foregoing, no Person shall be liable to the Corporation and the underwriters for aggregate amounts in excess of
the lesser of (i) such apportionment and (ii) the net amount received by such holder in the offering giving rise to such liability.
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(c) Notice. Any Person entitled to indemnification hereunder shall give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification; provided, however, the failure to give such notice shall not release the indemnifying party from its
obligation, except to the extent that the indemnifying party has been materially prejudiced by such failure to provide such notice on a timely basis.

(d) Defense of Actions. In any case in which any such action is brought against any indemnified party, and it notifies an indemnifying
party of the commencement thereof, the indemnifying party will be entitled to participate therein, and, to the extent that it may wish, jointly with any other
indemnifying party similarly notified, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified party, and after notice from
the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying party will not (so long as it shall
continue to have the right to defend, contest, litigate and settle the matter in question in accordance with this paragraph) be liable to such indemnified party
hereunder for any legal or other expense subsequently incurred by such indemnified party in connection with the defense thereof other than reasonable
costs of investigation, supervision and monitoring (unless (i) such indemnified party reasonably objects to such assumption on the grounds that there may
be defenses available to it which are different from or in addition to the defenses available to such indemnifying party, (ii) counsel to the indemnifying
party has informed the indemnifying party that the joint representation of the indemnifying party and one or more indemnified parties could be
inappropriate under applicable standards of professional conduct, or (iii) the indemnifying party shall have failed within a reasonable period of time to
assume such defense and the indemnified party is or is reasonably likely to be prejudiced by such delay, in any such event the indemnified party shall be
promptly reimbursed by the indemnifying party for the expenses incurred in connection with retaining separate legal counsel). An indemnifying party shall
not be liable for any settlement of an action or claim effected without its consent (such consent not to be unreasonably withheld). The indemnifying party
shall lose its right to defend, contest, litigate and settle a matter if it shall fail to diligently contest such matter (except to the extent settled in accordance
with the next following sentence). No matter shall be settled by an indemnifying party without the consent of the indemnified party (which consent shall
not be unreasonably withheld, it being understood that the indemnified party shall not be deemed to be unreasonable in withholding its consent if the
proposed settlement imposes any obligation on the indemnified party).

(e) Survival. The indemnification provided for under this Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified Person and will survive the transfer of the Registrable Securities and the termination of this
Agreement.

(f) Contribution. If recovery is not available or is insufficient under the foregoing indemnification provisions for any reason or reasons
other than as specified therein, any Person who would otherwise be entitled to indemnification by the terms thereof shall nevertheless be entitled to
contribution with respect to any Losses with respect to which such Person would be entitled to such indemnification but for such reason or reasons. In
determining the amount of contribution to which the respective Persons are entitled, there shall be considered the Persons’ relative knowledge and access
to information concerning the matter with respect to which the claim was asserted, the opportunity to correct and prevent any statement or omission, and
other equitable considerations appropriate under the circumstances. It is hereby agreed that it would not necessarily be equitable if the amount of such
contribution were determined by pro rata or per capita allocation. No Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the Securities Act) shall be entitled to contribution from any Person who was not found guilty of such fraudulent misrepresentation. Notwithstanding
the foregoing, no Selling Stockholder or transferee thereof shall be required to make a contribution in excess of the net amount received by such holder
from its sale of Registrable Securities in connection with the offering that gave rise to the contribution obligation.
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Section 5.9 Request for Information; Certain Rights.

(a) Request for Information. Not less than five (5) business days before the expected filing date of each registration statement pursuant
to this Agreement, the Corporation shall notify each Stockholder who has timely provided the requisite notice hereunder entitling the Stockholder to
register Registrable Securities in such registration statement of the information, documents and instruments from such Stockholder that the Corporation or
any underwriter reasonably requests in connection with such registration statement, including, but not limited to a questionnaire, custody agreement,
power of attorney, lock-up letter and underwriting agreement (the “Requested Information”). Such Stockholder shall promptly return the Requested
Information to the Corporation. If the Corporation has not received the Requested Information (or a written assurance from such Stockholder that the
Requested Information that cannot practicably be provided prior to filing of the registration statement will be provided in a timely fashion) from such
Stockholder within a reasonable period of time (as determined by the Corporation) prior to the filing of the applicable Registration Statement, the
Corporation may file such Registration Statement without including Registrable Securities of such Stockholder. The failure to so include in any registration
statement the Registrable Securities of a Stockholder (with regard to that registration statement) shall not in and of itself result in any liability on the part of
the Corporation to such Stockholder.

(b) No Grant of Future Registration Rights. The Corporation shall not grant any shelf, demand, piggyback or incidental registration
rights that are senior to the rights granted to the Stockholders hereunder to any other Person without the prior written consent of Stockholders holding a
majority of the Registrable Securities held by all Stockholders; provided, however, that nothing herein shall preclude the Corporation from granting
registration rights to any Person that are pari passu with those of the Stockholders hereunder.

(c) Alternative Markets. In the event that (i) the Common Shares are not listed on a National Securities Exchange and (ii) a trading
market for the Corporation’s Common Shares develops that does not require that the Common Shares be registered under Section 12 of the Exchange Act
(e.g., outside the United States or through a Rule 144A trading market), the Corporation agrees to provide alternative liquidity provisions to the
Stockholders that would be the functional equivalent of this Article V, including the provision of offering documents, the entering into of placement and/or
listing agreements and the functional equivalent of the other terms of this Article V and with the functional equivalent of the division of liabilities and
expenses as provided in this Article V.
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ARTICLE VI

REPRESENTATIONS AND WARRANTIES

Section 6.1 Representations and Warranties of Each Stockholder.

(a) Each Stockholder (that is not a natural person) represents and warrants to the Corporation that (i) this Agreement has been duly
authorized, executed and delivered by such Stockholder and is a valid and binding agreement of such Stockholder enforceable against it in accordance with
its terms, except that the enforcement thereof may be subject to bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other
similar laws now or hereafter in effect relating to creditors’ rights generally and to general principles of equity (regardless of whether such enforcement is
considered in a proceeding in equity or at law) and (ii) the execution, delivery and performance by such Stockholder of this Agreement does not violate or
conflict with or result in a breach of or constitute (or with notice or lapse of time or both constitute) a default under any agreement to which such
Stockholder is a party or the organizational documents of such Stockholder.

(b) Each Stockholder (that is a natural person) and each Principal represents and warrants to the Corporation that this Agreement has
been duly executed and delivered by such Stockholder or such Principal, as applicable, and is a valid and binding agreement of such Stockholder or such
Principal, as applicable, enforceable against it in accordance with its terms, except that the enforcement thereof may be subject to bankruptcy, fraudulent
conveyance, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights generally and to general principles of equity
(regardless of whether such enforcement is considered in a proceeding in equity or at law).

(c) Each Principal represents and warrants to the Corporation that, as of the date of this Agreement, to its knowledge: (i) no member of
such Principal’s Group (other than a De Minimis Stockholder) that is not a party to this Agreement holds any Common Shares and (ii) members of such
Principal’s Group holding at least 95% in the aggregate of all of the Common Shares held by such Principal’s Group are parties to this Agreement.

Section 6.2 Representations and Warranties of the Corporation. The Corporation represents and warrants to each Stockholder and each
Principal that (a) this Agreement has been duly authorized, executed and delivered by the Corporation and is a valid and binding agreement of the
Corporation, enforceable against the Corporation in accordance with its terms, except that the enforcement thereof may be subject to bankruptcy,
insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating to creditors’ rights generally and to
general principles of equity (regardless of whether such enforcement is considered in a proceeding in equity or at law); and (b) the execution, delivery and
performance by the Corporation of this Agreement does not violate or conflict with or result in a breach by the Corporation of or constitute (or with notice
or lapse of time or both constitute) a default by the Corporation under its Certificate of Incorporation or Bylaws, any existing applicable law, rule,
regulation, judgment, order, or decree of any Governmental Entity exercising any statutory or regulatory authority of any of the foregoing, domestic or
foreign, having jurisdiction over the Corporation or any of its Subsidiaries or any of their respective properties or assets, or any agreement or instrument to
which the Corporation or any of its Subsidiaries is a party or by which the Corporation or any of its Subsidiaries or any of their respective properties or
assets may be bound.
 

35



ARTICLE VII

INDEMNIFICATION

Section 7.1 Indemnification of Principals. The Corporation Indemnifying Parties hereby agree to indemnify, jointly and severally, to the
fullest extent permitted by law, each Principal (and each member of such Principal’s Group) for all amounts (including all costs and expenses incurred or
paid by such Principal that relate to investigating the basis for, or objecting to any claims made in respect of, such Principal’s guaranties) that such
Principal is required to pay pursuant to such Principal’s personal guaranties of the obligations of the general partners of Apollo Investment Fund IV, L.P.
(together with its Co-Investing Entities (as defined in the limited partnership agreement of Apollo Investment Fund IV, L.P.), “Fund IV”), Apollo
Investment Fund V, L.P. (together with its Co-Investing Entities (as defined in the limited partnership agreement of Apollo Investment Fund V, L.P.),
“Fund V”) and Apollo Investment Fund VI, L.P. (together with its Co-Investing Entities (as defined in the limited partnership agreement of Apollo
Investment Fund VI, L.P.), “Fund VI”) to repay incentive income received by the Corporation or any of its Affiliates, whether received before or after the
date hereof, in the event certain specified return thresholds are not ultimately achieved by such Fund. The Corporation shall advance to the Principals any
amount payable pursuant to this Section 7.1; provided, that if the Principal pays any such amount directly, the Corporation shall reimburse each Principal
for such amount paid by such Principal within two (2) business days of receiving reasonable evidence from such Principal that he has paid any amount
that is covered by the indemnification set forth in this Section 7.1.

Section 7.2 Indemnification of Other Professionals. The Corporation Indemnifying Parties hereby agree to indemnify, jointly and severally,
to the fullest extent permitted by law, each Other Professional for such Other Professional’s Indemnifiable Percentage of all amounts (including all costs
and expenses incurred or paid by such Other Professional that relate to investigating the basis for, or objecting to any claims made in respect of, such Other
Professional’s guaranties) that such Other Professional is required to pay pursuant to such Other Professional’s personal guaranties of the obligations of
the general partners of Fund IV, Fund V, and Fund VI to repay incentive income received by the Corporation or any of its Affiliates, whether received
before or after the date hereof, in the event certain specified return thresholds are not ultimately achieved by such Fund. The Corporation shall advance to
the Other Professionals any amount payable pursuant to this Section 7.2; provided, that if the Other Professional pays any such amount directly, the
Corporation shall reimburse each Other Professional for such indemnifiable amount (pursuant to the immediately preceding sentence) paid by such Other
Professional within two (2) business days of receiving reasonable evidence from such Other Professional that he has paid any amount that is covered by
the indemnification set forth in this Section 7.2.
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Section 7.3 Corporation Actions. The Corporation shall (i) cause any new member of the Apollo Operating Group to agree to be bound by
this Article VII and (ii) use commercially reasonable efforts to cause any indemnification payments made by the Corporation Indemnifying Parties
hereunder to be made (A) first, jointly and severally, by APH I and APH III prior to any other Corporation Indemnifying Party making any
indemnification payment, (B) second, jointly and severally, by APH II, APH IV, APH V, APH VI, APH VII, APH VIII, APH IX, APH X, APH XII and
AMH Cayman (and any new member of the Apollo Operating Group formed to serve as holding vehicles for Apollo carry vehicles or other entities formed
to engage in the asset management business) prior to any other Corporation Indemnifying Party’s making any indemnification payment, (C) third, by
Apollo Management Holdings, L.P. prior to any other Corporation Indemnifying Party’s making any indemnification payment, and (D) fourth, jointly and
severally, by the other Corporation Indemnifying Parties.

ARTICLE VIII

MISCELLANEOUS

Section 8.1 Notices. All notices, requests, consents and other communications hereunder to any party shall be deemed to be sufficient if
contained in a written instrument delivered in person or sent by electronic mail (delivery receipt requested) or nationally recognized overnight courier,
addressed to such party at the address or electronic mail address set forth below or such other address or electronic mail address as may hereafter be
designated in writing by such party to the other parties:
 
 (a) if to the Corporation, to:

Apollo Global Management, Inc.
9 West 57th Street
New York, NY 10019
Attention:  John J. Suydam
E-mail:      jsuydam@apollo.com

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, NY 10019-6064
Attention:  John M. Scott, Esq.

        Catherine Goodall, Esq.
E-mail:      jscott@paulweiss.com

        cgoodall@paulweiss.com

(b) if to the Stockholders or to the Principals, to their respective addresses set forth on Schedule II.

Section 8.2 Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision
shall not affect the validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any person or
entity or any circumstance, is found to be invalid or unenforceable in any jurisdiction, (a) a suitable and equitable provision shall be substituted therefor in
order to carry out, so far as may be valid and enforceable, the intent and purpose of such invalid or unenforceable provision and (b) the remainder of this
Agreement and the application of such provision to other Persons or circumstances shall not be affected by such invalidity or unenforceability, nor shall
such invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
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Section 8.3 Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all
of which shall, taken together, be considered one and the same agreement, it being understood that both parties need not sign the same counterpart.
Facsimile, scanned or electronic counterpart signatures to this Agreement shall be binding and enforceable.

Section 8.4 Entire Agreement; No Third Party Beneficiaries. This Agreement (a) constitutes the entire agreement and supersedes all other
prior agreements, both written and oral, among the parties with respect to the subject matter hereof, including the 2019 Shareholders Agreement, and (b) is
not intended to confer upon any Person, other than the parties hereto (and their permitted successors and assigns), any rights or remedies hereunder, except
for (i) if applicable, each Principal’s Personal Representatives who are intended to benefit from and to be entitled to enforce, this Agreement on behalf of
such Principal or any member of such Principal’s Group and (ii) as provided in Section 5.8, Section 7.1 and Section 7.2, in each case which Persons are
intended to benefit from, and to be entitled to enforce, Section 5.8, Section 7.1 or Section 7.2, as applicable.

Section 8.5 Further Assurances. Each party hereto shall do and perform or cause to be done and performed all such further acts and things
and shall execute and deliver all such other agreements, certificates, instruments, and documents as any other party hereto reasonably may request in order
to carry out the provisions of this Agreement and the consummation of the transactions contemplated hereby.

Section 8.6 Expenses. Each party hereto shall be responsible for all fees and expenses incurred by such party in the negotiation, preparation
and implementation of this Agreement and the Governance Term Sheet and the transactions contemplated hereby and thereby; provided, however, that the
Corporation shall reimburse each Principal for the reasonable third-party fees and expenses incurred by such Principal (or by such Principal’s Group) in
connection with the negotiation, preparation and implementation of this Agreement, the Governance Term Sheet and the transactions and related
agreements contemplated by the Governance Term Sheet.

Section 8.7 Governing Law; Equitable Remedies. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF DELAWARE (WITHOUT GIVING EFFECT TO CONFLICT OF LAWS
PRINCIPLES THEREOF). The parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were
not performed in accordance with its specific terms or was otherwise breached. It is accordingly agreed that the parties hereto shall be entitled to an
injunction or injunctions and other equitable remedies to prevent breaches of this Agreement and to enforce specifically the terms and provisions hereof in
the Selected Courts (as defined below), this being in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with respect to such remedy are hereby waived by each of the parties hereto. Each party further agrees that, in the event of
any action for an injunction or other equitable remedy in respect of such breach or enforcement of specific performance, it will not assert the defense that a
remedy at law would be adequate.
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Section 8.8 Consent To Jurisdiction. With respect to any suit, action or proceeding (“Proceeding”) arising out of or relating to this
Agreement or any transaction contemplated hereby each of the parties hereto hereby irrevocably (a) submits to the exclusive jurisdiction of (A) the
Chancery Court of the State of Delaware or (B) if the Chancery Court of the State of Delaware denies jurisdiction, then the state courts or the federal
courts of the United States of America located in the State of Delaware (the “Selected Courts”) and waives any objection to venue being laid in the
Selected Courts whether based on the grounds of forum non conveniens or otherwise and hereby agrees not to commence any such Proceeding other than
before one of the Selected Courts; provided, however, that a party may commence any Proceeding in a court other than a Selected Court solely for the
purpose of enforcing an order or judgment issued by one of the Selected Courts; (b) consents to service of process in any Proceeding by the mailing of
copies thereof by registered or certified mail, postage prepaid, or by recognized international express carrier or delivery service, to the Corporation or to the
applicable party hereto at their respective addresses referred to in Section 8.1; provided, however, that nothing herein shall affect the right of any party
hereto to serve process in any other manner permitted by law; and (c) TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW THAT
CANNOT BE WAIVED, WAIVES, AND COVENANTS THAT IT WILL NOT ASSERT (WHETHER AS PLAINTIFF, DEFENDANT OR
OTHERWISE) ANY RIGHT TO TRIAL BY JURY IN ANY ACTION ARISING IN WHOLE OR IN PART UNDER OR IN CONNECTION
WITH THIS AGREEMENT OR ANY OF THE CONTEMPLATED TRANSACTIONS, WHETHER NOW EXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE, AND AGREES THAT ANY OF THEM MAY FILE A
COPY OF THIS PARAGRAPH WITH ANY COURT AS WRITTEN EVIDENCE OF THE KNOWING, VOLUNTARY AND
BARGAINED-FOR AGREEMENT AMONG THE PARTIES IRREVOCABLY TO WAIVE ITS RIGHT TO TRIAL BY JURY IN ANY
PROCEEDING WHATSOEVER BETWEEN THEM RELATING TO THIS AGREEMENT OR ANY OF THE CONTEMPLATED
TRANSACTIONS WILL INSTEAD BE TRIED IN A COURT OF COMPETENT JURISDICTION BY A JUDGE SITTING WITHOUT A
JURY.

Section 8.9 Amendments; Waivers.

(a) No provision of this Agreement may be amended or waived unless such amendment or waiver is in writing and signed:

(i) in the case of an amendment to this Agreement, by the Corporation and each of the Principals (or a Personal Representative
thereof);

(ii) in the case of an amendment to Section 7.2 (Indemnification of Other Professionals), in addition to any Person whose
consent is required by the foregoing clause (i), by any Other Professional who is adversely affected by such amendment; and
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(iii) in the case of a waiver, by the party to this Agreement against whom such waiver is to be effective (or, in the case of a
waiver of Section 7.2 (Indemnification of Other Professionals), by any Other Professional against whom such waiver is to be effective).

Notwithstanding anything to the contrary in this Agreement, (x) no Person shall have any consent rights with respect to any amendment of any provision
of this Agreement in the event that such Person’s rights and obligations in respect of such provision have terminated in accordance with Article IV
(Termination), (y) any amendment or waiver which adversely affects the Corporation must be approved by (1) a majority of the Independent Directors
then on the Board or (2) a committee of the Board delegated with authority to approve such matters and composed of Independent Directors and (z) the
Corporation shall not agree to any amendment to, or waiver of a term, provision or condition under this Agreement for the benefit of one or more
Principals (or members of their Group) without the prior written consent of the other Principals, unless such amendment or waiver is for the benefit of all
Principals and their respective Groups.

(b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as waiver thereof nor shall any
single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law.

Section 8.10 Assignment. Neither this Agreement nor any of the rights or obligations hereunder shall be assigned by any of the parties hereto
without the prior written consent of the other parties; provided, however, that each Stockholder may, without the consent of the other parties, assign any of
its rights and obligations hereunder as Stockholder (and not in any other capacity) to a Stockholder Transferee of such Stockholder, upon any direct
Transfer of Common Shares to such Stockholder Transferee, so long as such Permitted Transferee, if not already a party to this Agreement, executes and
delivers to the Corporation a Joinder to this Agreement, but no such assignment will relieve such Stockholder of its obligations hereunder. Subject to the
preceding sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the parties and their respective successors and
assigns.

Section 8.11 Stockholder Transfers. In the event that any Stockholder directly Transfers any Common Shares to a Stockholder Transferee of
such Stockholder who is not already a party to this Agreement, such Stockholder Transferee shall, as a condition to the validity of such Transfer, execute
and deliver to the Corporation a joinder in the form attached hereto as Exhibit A (a “Joinder”) and, upon execution and delivery of such Joinder shall be a
“Stockholder” for all purposes of this Agreement. Any such Transfer to a Stockholder Transferee in violation of this Section 8.11 shall be null and void ab
initio. Notwithstanding the foregoing, any Stockholder Transferee that holds less than 2% of the aggregate Common Shares held by the applicable
Principal’s Group (a “De Minimis Stockholder”) shall not be required to (but may) execute and deliver a Joinder to this Agreement; provided that each
Principal shall ensure that, at all times, members of the applicable Principal’s Group holding at least 95% in the aggregate of all of
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the Common Shares held by such Principal’s Group as of the applicable time are parties to this Agreement; provided, further, that if, at any time, a
Stockholder Transferee holds more than 2% of the aggregate Common Shares held by the applicable Principal’s Group, such Principal shall cause such
Stockholder Transferee to promptly execute and deliver to the Corporation a Joinder to this Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed and delivered, all as of the date first set forth
above.
 

APOLLO GLOBAL MANAGEMENT, INC.

By:  /s/ John J. Suydam
 Name: John. J Suydam
 Title:   Chief Legal Officer

[Signature Page to Stockholders Agreement]



LEON D. BLACK

/s/ Leon D. Black

[Signature Page to Stockholders Agreement]



LDB 2014 LLC

By:  /s/ Barry J. Cohen
 Name: Barry J. Cohen
 Title: Manager

[Signature Page to Stockholders Agreement]



TRUSTEES OF THE HERITAGE TRUST

By:  /s/ John Hannan
 John Hannan, as Trustee

By:   
 Richard Ressler, as Trustee

By:   
 Barry J. Cohen, as Trustee

[Signature Page to Stockholders Agreement]



TRUSTEES OF THE HERITAGE TRUST

By:   
 John Hannan, as Trustee

By:  /s/ Richard Ressler
 Richard Ressler, as Trustee

By:   
 Barry J. Cohen, as Trustee

[Signature Page to Stockholders Agreement]



TRUSTEES OF THE HERITAGE TRUST

By:   
 John Hannan, as Trustee

By:   
 Richard Ressler, as Trustee

By:  /s/ Barry J. Cohen
 Barry J. Cohen, as Trustee

[Signature Page to Stockholders Agreement]



JOSHUA J. HARRIS

/s/ Joshua J. Harris

[Signature Page to Stockholders Agreement]



MJH PARTNERS II LLC
By:  MJH Partners L.P., by MJH Family, LLC

By:  /s/ Joshua J. Harris
 Name: Joshua J. Harris
 Title:   Sole Member

[Signature Page to Stockholders Agreement]



MARC J. ROWAN

/s/ Marc J. Rowan

[Signature Page to Stockholders Agreement]



MJR FOUNDATION LLC

By:  /s/ Marc J. Rowan
 Name: Marc J. Rowan
 Title:   Class A Managing Member

[Signature Page to Stockholders Agreement]



RWNM AOG HOLDINGS LLC

By: RWNM Series A Holdings LLC, its managing member
By: RWN Management, LLC, its sole member

By:  /s/ Marc J. Rowan
 Name: Marc J. Rowan
 Title:   Managing Member

[Signature Page to Stockholders Agreement]



MJR FOUNDATION HOLDINGS LLC

By:  /s/ Marc J. Rowan
 Name: Marc J. Rowan
 Title:   Managing Member
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Agreed and acknowledged solely in connection with Article VII:
 
APOLLO PRINCIPAL HOLDINGS I, L.P.

By:  Apollo Principal Holdings I GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS II, L.P.

By:  Apollo Principal Holdings II GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS III, L.P.

By:  Apollo Principal Holdings III GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS IV, L.P.

By:  Apollo Principal Holdings IV GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

[Signature Page to Stockholders Agreement]



APOLLO PRINCIPAL HOLDINGS V, L.P.

By:  Apollo Principal Holdings V GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS VI, L.P.

By:  Apollo Principal Holdings VI GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS VII, L.P.

By:  Apollo Principal Holdings VII GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS VIII, L.P.

By:  Apollo Principal Holdings VIII GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS IX, L.P.

By:  Apollo Principal Holdings IX GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President
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APOLLO PRINCIPAL HOLDINGS X, L.P.

By:  Apollo Principal Holdings X GP, Ltd.,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO PRINCIPAL HOLDINGS XII, L.P.

By:  Apollo Principal Holdings XII GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

AMH HOLDINGS (CAYMAN), LP

By:  AMH Holdings GP, Ltd.,
 its General Partner

By:  Apollo Management Holdings GP, LLC,
 its Sole Director

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APO CORP.

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

[Signature Page to Stockholders Agreement]



APO ASSET CO., LLC

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APO (FC), LLC

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APO (FC II), LLC

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APO (FC III), LLC

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

APOLLO MANAGEMENT HOLDINGS, L.P.

By:  Apollo Management Holdings GP, LLC,
 its General Partner

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President

[Signature Page to Stockholders Agreement]



FORM OF JOINDER TO
STOCKHOLDERS AGREEMENT

THIS JOINDER (this “Joinder”) to that certain Stockholders Agreement (the “Agreement”) dated as of January 1, 2022, among (i) Apollo Global
Management, Inc., a Delaware corporation (the “Corporation), (ii) Leon D. Black, (iii) Marc J. Rowan, (iv) Joshua J. Harris and (v) the other Persons
party thereto, is made and entered into as of [●] [●], 20[●] by and between the Corporation and [NAME OF STOCKHOLDER TRANSFEREE] (the
“Transferee”). Capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Agreement.

WHEREAS, the Transferee has acquired Common Shares of the Corporation, and the Agreement requires the Transferee to become a party to the
Agreement, and Transferee agrees to do so in accordance with the terms hereof.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties to this Joinder hereby agree as follows:

1. Agreement to be Bound. The Transferee hereby agrees that upon execution of this Joinder, [he, she or it] shall become a party to the
Agreement and shall be fully bound by, entitled to all the rights and benefits of, and subject to, all of the covenants, terms and conditions of the Agreement
as though an original party thereto and Stockholder thereunder, and as a member of [NAME OF APPLICABLE PRINCIPAL]’s Group.

2. Successors and Assigns. Except as otherwise provided herein, this Joinder shall bind and inure to the benefit of and be enforceable by the
Corporation and each other party to the Agreement and their respective successors and assigns so long as the Transferee holds any Common Shares of the
Corporation.

3. Counterparts. This Joinder may be executed in separate counterparts, including by facsimile, each of which shall be an original and all of
which taken together shall constitute one and the same agreement.

4. Notices. For purposes of Section 8.1 of the Agreement, all notices, demands or other communications to the Transferee shall be directed
to:

[Name]
[Address]
[Attention]

5. Governing Law. THIS JOINDER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
STATE OF DELAWARE (WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES THEREOF).

6. Descriptive Headings. The descriptive headings of this Joinder are inserted for convenience only and do not constitute a part of this
Joinder.



IN WITNESS WHEREOF, the parties hereto have executed this Joinder as of the date first above written.
 

APOLLO GLOBAL MANAGEMENT, INC.

By:   
 Name:
 Title:

[TRANSFEREE]

By:   
 Name:
 Title:



Exhibit 99.3

Execution Version

VOTING AGREEMENT

This Voting Agreement (this “Agreement”) is made and entered into as of August 6, 2021 by and between BRH Holdings GP, Ltd., a Cayman Islands
exempted company (“BRH”), and the undersigned (the “Investor”). Capitalized terms used but not defined herein shall have the meanings ascribed to
such terms in that certain Agreement Among Principals, dated as of July 13, 2007, by and among BRH Holdings, L.P., a Cayman Islands exempted limited
partnership (“Holdings”), AP Professional Holdings, L.P. (“APP”), a Cayman Islands exempted limited partnership (“Intermediate Holdings”), Leon
Black (“LB”), Marc Rowan (“MR”), Joshua Harris (“JH” and, together with LB and MR, the “Principals”), Black Family Partners, L.P. and MJR
Foundation LLC, (as amended, supplemented, restated or otherwise modified from time to time, the “Agreement Among Principals”).

WHEREAS,
 

(1) Reference is made to that certain Governance Term Sheet, dated as of March 8, 2021 (the “Governance Term Sheet”), by and among each of the
Principals and Apollo Global Management, Inc., a Delaware corporation (“AGM”);

 

(2) References herein to BRH shall be references to BRH in its own capacity and as general partner of Holdings, as the context requires.
 

(3) Reference is made to that certain Agreement and Plan of Merger, dated as of March 8, 2021 (the “Merger Agreement”), by and among AGM,
Athene Holding Ltd., a Bermuda exempted company (“AHL”), Tango Holdings, Inc., a Delaware corporation (“Tango Holdings”), Blue Merger
Sub, Ltd., a Bermuda exempted company (“AHL Merger Sub”), and Green Merger Sub, Inc., a Delaware corporation (“AGM Merger Sub”),
providing for, among other things, (i) the merger of AGM Merger Sub with and into AGM (the “AGM Merger”) and (ii) the merger of AHL Merger
Sub with and into AHL;

 

(4) (i) Upon the written election of a Principal (and in accordance with the Exchange Agreement) BRH will cause APP to effect a distribution to
Holdings of such aggregate number of AOG Units (as defined in Third Amended and Restated Exempted Limited Partnership Agreement of APP,
dated as of July 29, 2020, by and among BRH, as the sole general partner, and the limited partners thereto (the “APP LPA”)) in which such Principal
beneficially owns a Pecuniary Interest (as defined in the APP LPA) (the “Holdings Distribution”) and (ii) Holdings will subsequently effect one or
more distributions to each Principal, or its affiliates or other members of its Group who are limited partners of Holdings (or their designees) of such
number of received AOG Units in which such Principal (or affiliate of such Group member) beneficially owns a Pecuniary Interest (the “Principal
Distributions”), in the case of each of the foregoing clauses (i) and (ii), conditioned upon a Principal having previously entered into this Agreement,
a Similar Voting Agreement or otherwise effecting arrangements mutually agreed between BRH and the applicable Principal for the AOG Units
underlying its (and its affiliates and Group Members’) respective distribution to be bound by similar voting obligations (any of the foregoing, or the
Voting Arrangement (as defined in the Waiver and Agreement, entered into on or about the date hereof, between AGM and the parties thereto),
“Similar Voting Arrangements”);



(5) BRH intends to cause APP to effect one or more distributions to each Limited Partner (or other members of its Group) other than Holdings (the
“Contributing Partners”) of such number of AOG Units in which such Contributing Partner beneficially owns a Pecuniary Interest (the
“Contributing Partner Distributions”), in each case conditioned upon such Contributing Partner entering into this Agreement, a Similar Voting
Agreement or effecting Similar Voting Arrangements;

 

(6) In connection with the Principal Distributions and the Contributing Partner Distributions, BRH intends to distribute or otherwise transfer the shares
of AGM Preferred Stock attributable to such AOG Units pro rata to the respective recipients of such distributions to the extent any shares of such
AGM Preferred Stock and AOG Units have not already been converted, exchanged, reclassified or otherwise reconstituted into shares of AGM
Class A common stock.

 

(7) BRH acknowledges that:
 

 a) it will not make, or cause to be made, the Principal Distributions or the Contributing Partner Distributions in respect of any Principal or
Contributing Partner who does not enter into this Agreement, a Similar Voting Agreement or effect a Similar Voting Arrangement; and

 

 

b) (i) any AOG Units held by APP (or securities into which such they are converted, reclassified or exchanged) and not distributed in the
Principal Distributions or the Contributing Partners Distributions due to the failure of the condition described in the foregoing clause
(a) will be distributed or otherwise transferred to BRH and (ii) any shares of AGM Preferred Stock attributable to such AOG Units will
remain at BRH, in the case of each of the foregoing clauses (i) and (ii), to be held as nominee for the Principal or Contributing Partner
who beneficially owns the Pecuniary Interest in such AOG Units (where BRH will hold legal title to the AOG Units as custodian on
behalf of such Principal or Contributing Partner) and governed solely with respect to election of directors in accordance with the
Agreement Among Principals (as in effect as of the date of the Waiver and Agreement), or the Governance Term Sheet, as applicable;
and

 

 

c) JH shall be permitted to form the MJH Entities and implement any Distribution (each as defined in the Waiver and Agreement, entered
into on or about the date hereof, between AGM and the parties thereto), and BRH hereby agrees to use commercially reasonable
efforts to assist JH with the formation of the MJH Entities and the implementation of any Distribution, including to enable such entities
to hold AOG units (or securities into which either of the foregoing are converted or exchanged); provided, that in the event that the
governing documents of any of the MJH Entities are not in all material respects consistent with the Voting Arrangement (as defined in
the Waiver and Agreement, entered into on or about the date hereof, between AGM and the parties thereto) reflected in the Limited
Liability Company Agreement of MJH Partners II LLC as in effect as of the date of the Waiver and Agreement, such governing
documents of such MJH Entities shall be subject to the prior written approval (email being sufficient) of AGM (such approval not to
be unreasonably withheld, conditioned or delayed).
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(8) As of the date hereof, the number of Restricted Securities beneficially owned by each Investor is set forth opposite the Investor’s name on Schedule I
hereto.

NOW, THEREFORE, for valid consideration the sufficiency of which is hereby acknowledged, the parties agree as follows:

ARTICLE I EXERCISE OF VOTING RIGHTS
 
1.1 The Investor shall cause to be present and shall vote (or cause to be voted) at any annual or special meeting of stockholders of AGM (or, following

the closing of the AGM Merger, Tango Holdings), or, to the extent any action by written consent is then permitted, shall duly execute and timely
deliver (or cause to be executed and delivered) any applicable written consent of the stockholders of AGM (or, following the closing of the AGM
Merger, Tango Holdings) in lieu thereof with respect to, all Voting Securities held by the Investor and its Group, (i) in favor of electing any
nominee to the board of directors of AGM (or, following the closing of the AGM Merger, Tango Holdings) who is approved in accordance with
BRH’s governing documents as in effect as of the date of the Waiver and Agreement (including, for the avoidance of doubt, and notwithstanding
the Holdings Distribution, the Principal Distributions or any other distribution of AGM securities to the Principals or members of their Groups, the
provisions of the Agreement Among Principals (as in effect as of the date of the Waiver and Agreement), or the Governance Term Sheet, as
applicable, setting forth the approvals required in connection with the designation of directors to the board of directors of AGM) and (ii) against the
election of any nominee who is not so approved.

 

1.2 Nothing contained in this Agreement or in a Similar Voting Agreement, a Similar Voting Arrangement or the Waiver and Agreement, and no
action taken by any party hereto or thereto or any affiliates of any of the foregoing pursuant hereto or thereto, shall constitute such Persons as a
partnership, an association, a joint venture or any other kind of entity (including a partnership for U.S. federal income tax purposes).

ARTICLE II TERMINATION
 
2.1 This Agreement shall terminate (i) with respect to any Voting Securities, upon any transfer of such Voting Securities to Persons outside the

Investor’s Group and (ii) with respect to all Voting Securities held by the Investor and its Group, at such time that the Investor and its Group cease
to beneficially own at least 70% of the Voting Securities that the Investor and its Group beneficially own as of immediately following the earlier of
(A) the closing of the AGM Merger or (B) the valid termination of the Merger Agreement, in the case of each of the foregoing clauses (A) and (B),
in accordance with the terms of the Merger Agreement.

ARTICLE III MISCELLANEOUS
 
3.1 Amendment. This Agreement may not be amended, changed or supplemented or otherwise modified except by an instrument in writing signed on

behalf of each of the parties (or their successors). The parties hereto agree that, following the date of this Agreement, BRH will not consent to any
amendment to, or waiver of a term, provision or condition under this Agreement unless it has conditionally offered to make an analogous
amendment or waiver with respect to each of the Similar Voting Agreements and Similar Voting Arrangements entered into by the other Principals
or Contributing Partners or waive the analogous term, provision or condition thereof.
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3.2 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, by operation of
law or otherwise, by any of the parties without the prior written consent of the other parties. No assignment by any party hereto shall relieve such
party of any of its obligations hereunder. Subject to the immediately preceding two sentences, this Agreement shall be binding upon, inure to the
benefit of, and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any purported assignment not permitted
under this Section 3.2 shall be null and void ab initio.

 

3.3 Counterparts. This Agreement may be executed in one or more counterparts (including by facsimile or electronic mail), each of which shall be
deemed to be an original but all of which taken together shall constitute one and the same agreement, and shall become effective when one or more
counterparts have been signed by each of the parties and delivered to the other parties.

 

3.4 Entire Agreement; No Third-Party Beneficiaries. This Agreement, together with the schedules attached hereto, (a) constitutes the entire agreement,
and supersedes all other prior agreements and understandings, both written and oral, among the parties and their affiliates, or any of them, with
respect to the subject matter hereof and thereof and (b) except as expressly provided herein, is not intended to and shall not confer upon any Person
other than the parties any rights or remedies hereunder. The parties will implement the terms of this Agreement consistent with the terms of that
certain Governance Term Sheet, dated as of March 8, 2021, by and among the Principals and AGM (the “Governance Term Sheet”), including
with respect to board composition and the intended proportion of independent directors described therein. None of the terms in this Agreement
supersedes or amends the terms of the Exchange Agreement, the Governance Term Sheet or the Agreement Among Principals, each of which
remain in full force and effect in accordance with their terms. Notwithstanding anything in this Agreement to the contrary, each of the Principals
other than the Investor shall be an express third party beneficiary of BRH’s and the Investor’s agreements and obligations under this Agreement
and shall be entitled to enforce such agreements and obligations as if it were a named party to this Agreement.

 

3.5 Governing Law; Jurisdiction.
 

 
a. This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware applicable to contracts executed

in and to be performed entirely in that state, regardless of the laws that might otherwise govern under any applicable conflict of laws
principles.
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b. All actions and proceedings arising out of or relating to the interpretation and enforcement of the provisions of this Agreement and in respect
of the transactions contemplated by this Agreement shall be heard and determined in the Court of Chancery of the State of Delaware, or,
solely in the event such court declines to accept or does not have jurisdiction over such actions or proceedings, the federal district court sitting
in Wilmington, Delaware or the superior court in the City of Wilmington, New Castle County, Delaware (the “Chosen Courts”) and the
parties hereby irrevocably submit to the exclusive jurisdiction and venue of such courts in any such action or proceeding and irrevocably
waive the defense of an inconvenient forum or lack of jurisdiction to the maintenance of any such action or proceeding. The consents to
jurisdiction and venue set forth in this Section 3.5(b) shall not constitute general consents to service of process in the State of Delaware and
shall have no effect for any purpose except as provided in this paragraph and shall not be deemed to confer rights on any other party other
than the parties to this Agreement. Each party to this Agreement agrees that service of process upon such party in any action or proceeding
arising out of or relating to this Agreement shall be effective if notice is given by overnight courier at the address set forth in Section 3.8 of
this Agreement. The parties agree that a final judgment in any such action or proceeding shall be conclusive and may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by applicable Law; provided, however, that nothing in the foregoing
shall restrict any party’s rights to seek any post-judgment relief regarding, or any appeal from, a final trial court judgment.

 

3.6 Specific Enforcement; Exclusive Remedy. The parties agree that irreparable damage for which monetary relief, even if available, would not be an
adequate remedy, may occur in the event that any provision of this Agreement is not performed in accordance with its specific terms or is otherwise
breached, including if the parties hereto fail to take any action required of them hereunder to consummate this Agreement, subject to the terms and
conditions of this Agreement. The parties acknowledge and agree that (a) the parties and any third party beneficiaries expressly identified herein
shall be entitled to an injunction or injunctions, specific performance or other equitable relief to prevent breaches of this Agreement and to enforce
specifically the terms and provisions hereof in the Chosen Courts, this being in addition to any other remedy to which they are entitled under this
Agreement and (b) the right of specific enforcement is an integral part of the transactions contemplated hereby and without that right, none of the
parties would have entered into this Agreement. The parties agree not to assert that a remedy of specific enforcement is unenforceable, invalid,
contrary to law or inequitable for any reason, and not to assert that a remedy of monetary damages would provide an adequate remedy or that the
parties otherwise have an adequate remedy at law. The parties acknowledge and agree that any party hereto and any third party beneficiaries
expressly identified herein seeking an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and
provisions of this Agreement in accordance with this Section 3.6 shall not be required to provide any bond or other security in connection with any
such order or injunction.

 

3.7 WAIVER OF JURY TRIAL. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT
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MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING
TO THIS AGREEMENT AND ANY OF THE AGREEMENTS DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE,
AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) IT UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF SUCH WAIVER, (C) IT MAKES SUCH WAIVER VOLUNTARILY AND (D) IT HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND CERTIFICATIONS IN
THIS SECTION 3.7.

 

3.8 Notices. All notices, requests, consents and other communications hereunder to any party shall be deemed to be sufficient if contained in a written
instrument delivered (i) in person or by nationally recognized overnight courier or (ii) via electronic mail, in each case, addressed to such party at
the address set forth on Schedule II hereto (or at such other address for a party as shall be specified in a notice given to each of the other parties
hereto in accordance with this section 3.8).

 

3.9 Severability. If any term, condition or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal or
incapable of being enforced by any rule of law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless
remain in full force and effect. Upon such determination that any term, condition or other provision is invalid, illegal or incapable of being
enforced, the parties hereto shall negotiate to attempt to modify this Agreement so as to effect the original intent of the parties as closely as
possible to the fullest extent permitted by applicable law in an acceptable manner to the end that the transactions contemplated hereby are fulfilled
to the extent possible.

 

3.10 No Ownership Interests. To the fullest extent permitted by applicable law, nothing contained in this Agreement shall be deemed to vest in any
Person any direct or indirect ownership or incidence of ownership of or with respect to any Restricted Securities. All rights, ownership and
economic benefits of and relating to the Restricted Securities shall remain vested in and belong to the applicable party. To the fullest extent
permitted by applicable law, nothing in this Agreement shall be interpreted as creating or forming a “group” with any other Person for the purposes
of Rule 13d-5(b)(1) of the Exchange Act or for any other similar provision of applicable law.

 

3.11 Fees and Expenses. All fees and expenses incurred in connection with this Agreement shall be paid by the party incurring or required to incur such
fees or expenses, except as otherwise explicitly set forth in this Agreement.

 

3.12 Definitions.
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 a. As used in this Agreement, “AGM Preferred Stock” means the shares of preferred stock into which the share of AGM Class B common
stock will be reclassified, equal in number and votes to the number of AOG units outstanding as of such reclassification.

 

 

b. As used in this Agreement, “Beneficially Own” or “Beneficial Ownership” has the meaning assigned to such term in Rule 13d-3 under the
Securities Exchange Act of 1934 (the “Exchange Act”), and a Person’s beneficial ownership of securities shall be calculated in accordance
with the provisions of such rule (in each case, irrespective of whether or not such rule is actually applicable in such circumstance). For the
avoidance of doubt, “Beneficially Own” and “Beneficial Ownership” shall also include record ownership of securities.

 

 

c. As used in this Agreement, “Group” means, with respect to an Investor, such Investor or (i) such Investor’s spouse, (ii) a lineal descendant
of such Investor’s parents, the spouse of any such descendant or a lineal descendent of any such spouse, (iii) a charitable institution solely
controlled by such Investor and other members of his Group, (iv) a trustee of a trust (whether inter vivos or testamentary), all of the current
beneficiaries and presumptive remaindermen of which are one or more of such Investor and Persons described in clauses (i) through (iii) of
this definition, (v) a corporation, limited liability company or partnership, of which all of the outstanding shares of capital stock or interests
therein are owned by one or more of such Investor and Persons described in clauses (i) through (iv) of this definition, (vi) an individual
mandated under a qualified domestic relations order, or (vii) a legal or personal representative of such Investor in the event of his death or
Disability. For purposes of this definition, (x) “lineal descendants” shall not include individuals adopted after attaining the age of eighteen
(18) years and such adopted Person’s descendants; and (y) “presumptive remaindermen” shall refer to those Persons entitled to a share of a
trust’s assets if it were then to terminate.

 

 d. As used in this Agreement, “Limited Partners” shall have the meaning ascribed to such term in the APP LPA.
 

 e. As used in this Agreement, with respect to an Investor, “Restricted Securities” means the Voting Securities and AOG Units beneficially
owned by such Investor.

 

 f. As used in this Agreement, “Similar Voting Agreement” means a voting agreement that is substantively identical to this Agreement.
 

 

g. As used in this Agreement, with respect to an Investor, “Voting Securities” means all (i) shares of AGM Class A common stock (including
any shares of Tango Holdings issued upon the conversion of any such shares in connection with the AGM Merger) and (ii) shares of AGM
Class B common stock (including any shares of AGM Preferred Stock into which the AGM Class B common stock may be reclassified or
converted and any shares of Tango Holdings issued upon the conversion of any AOG Units and any shares of AGM Class B common stock
or AGM Preferred Stock in connection with the AGM Merger), in each case, that the Investor beneficially owns or with respect to which the
Investor has the power (by agreement, proxy or otherwise) to cause to be voted at any annual or special meeting of stockholders of AGM
(or, following the closing of the AGM Merger, Tango Holdings) or, to the extent action by written consent in then permitted, to provide any
written consent of the stockholders of AGM (or, following the closing of the AGM Merger, Tango Holdings) in lieu thereof (the Investor’s
“Voting Securities”; the Voting Securities and AOG Units beneficially owned by the Investor shall be referred to as the Investor’s
“Restricted Securities”).
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3.13 Interpretation.
 

 

a. When a reference is made in this Agreement to an Article, a Section or Schedule, such reference shall be to an Article of, a Section of or
Schedule to this Agreement unless otherwise indicated. The headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement. Whenever the words “include”, “includes” or “including” are used in
this Agreement, they shall be deemed to be followed by the words “without limitation”. The words “hereof”, “herein” and “hereunder” and
words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement. The terms “or”, “any” and “either” are not exclusive. The word “extent” in the phrase “to the extent” shall mean the degree to
which a subject or other thing extends, and such phrase shall not mean simply “if”. The word “will” shall be construed to have the same
meaning and effect as the word “shall”. All terms defined in this Agreement shall have the defined meanings when used in any document
made or delivered pursuant hereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the
singular as well as the plural forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. Any
agreement, instrument or statute defined or referred to herein or in any agreement or instrument that is referred to herein means such
agreement, instrument or statute as from time to time amended, modified or supplemented, including (in the case of agreements or
instruments) by waiver or consent and (in the case of statutes) by succession of comparable successor statutes and references to all
attachments thereto and instruments incorporated therein. Unless otherwise specifically indicated, all references to “dollars” or “$” shall refer
to the lawful money of the United States. References to a Person are also to its permitted assigns and successors. Whenever the last day for
the exercise of any right or the discharge of any duty under this Agreement falls on a day other than a business day, the party having such
right or duty shall have until the next business day to exercise such right or discharge such duty.

 

 
b. The parties have participated jointly in the negotiation and drafting of this Agreement and, in the event an ambiguity or question of intent or

interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no presumption or burden of proof shall
arise favoring or disfavoring any party hereto by virtue of the authorship of any provision of this Agreement.

 

 c. Notwithstanding anything in this Agreement to the contrary, to the fullest extent permitted by applicable law, recitals of this Agreement shall
be operative.

(The remainder of the page is intentionally left blank.)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
 

BRH HOLDINGS GP, LTD.

By:  /s/ John J. Suydam
 Name: John J. Suydam
 Title:   Vice President
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/s/ Marc Rowan
Marc Rowan
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